
Porttand, Oregon
 
FINANCIAL IMPACT and PUBLIC INVOLVEMENT STATEMENT
 

For Council Action ltems
 

Deliver to Financiat Ptannìns Division. Retain 
1. Name of lnitiator 2. Tetephone No. 3. Bureau/Office/ Dept. 

BPS/EnergyDavid Tooze 503-823.7582 

4a. To be fited (date): 4b. Calendar (Check 5. Date Submitted to 
December 7,2011 One) Commissioner's office 

and FPD Budget 
Regutar Consent 4/5ths Anatyst:xnn 11/28/2011 

6a. FinanciaI lmpact Section: 6b. Public lnvotvement Section: 

fi Financial impact section compteted fi euntic involvement section compteted 

I ) Legislation Title:

*Authorìze the City of Portland to execute a Contract-Specific Procurement agreement to
 
purchase etectricity from an Energy Service Supptier, if in the City's best interest. 
(Ordinance) 

2) Purpose of the Proposed Legislation: 
Porttand bureaus pay approximately 519 mittion per year on etectricity. The etectricity 
product that the City purchases is a bundting of three etectricity industry components: power 
generation (power plant or wind farm); high voltage transmission (the big towers); and tocat 
distribution (the substations, poles and wires seen atong city streets). This Ordinance woutd 
empower the Chief Procurement officer to obtain lower etectricity rates by purchasing the 
generation and transmission parts of the City's electricity service from competitive marketers 
(catted Energy Service Supptiers/ESSs) rather than from the distribution utility (PGE/PP&L). 
That process takes ptace during a five day enrottment window where ESSs offer a market 
based price for the generation/etectricity suppty part of the power bitt. PGE/PP&L witt 
continue to detiver the electricity over the [oca[ potes and wires at the same set of rates paid 
for a bundted etectricity product. The City can choose to buy from an ESS on a year to year 
basis or long term. 

A second purpose is to attow bureaus to purchase some or atl of the power as renewabte 
generated etectricity using Renewabte Energy Certificates (sometimes catted Green Tags). 

3) Which area(s) of the city are affected by this Council item? (Check all that 
apply-areas are based on formal neighborhood coalition boundaries)?

ffi City-wide/Regional I Northeast I Northwest E North 
I Central Northeast n Southeast f] Southwest n East 
I Centrat City 
ffi lnternat City Government Services 

Versiott effectìve July 1,2011 



FINANCIAL IMPACT
 

4) Revenue: Will this legislation generate or reduce current or future revenue 
coming to the City? lf so, by how much? lf so, please identify the source. 
The accounts participating in Open Access witl have lower electricity bitts for the 
generation part of their power bÍtt. lf ESS prices don't offer savings, then the City 
chooses not to enrotl and remain a generation customer of PGE/PP&L. 

Bureaus may atso achieve goats for renewabte power if that option is chosen. 

The city's utitity franchise revenue witt DECREASE stightly as the ESSs DO NOT pay the 
city's 5% utitity franchise i utitity license fees. Onty the larger utitity accounts 
(Porttand Btdg, Street Lights, Sewer pumping, Water pumping) are likety to 
participate. These accounts represent about 40% of our purchased electricity. lf 40% 
is bought from an ESS, utility franchise revenue wi[l' decrease by approximatety 
S210,000/year. (70 MWh of load x S60/MW = 54.2 contract x 5% = S210,000) Those bitl 
reductions are passed through to the purchasing bureau as additional savings. 

5) Expense: What are the costs to the City related to this tegislation? What is the 
source of funding for the expense? (Please include costs in the current fiscal year as 
well as cosfs in f uture years. lf the action is related to a grant or contract pleose 
include the local contribution or match required. tf there is a project estimate, 
please identify the level of confidence.) 

City franchise fees witl drop by *l- 5210,000 (see exptanation above). Purchases, 
BPS and the City Attorney's office witt att have staff invotvement. 

6) Staffine Requirements: 

. 	Wilt any positions be created, eliminated or re-classified in the current year 
as a result of this legislation? (lf new positions are created pleose include 
whether they will be part-time, full-tíme, Iimited term, or permanent 
positions. lf the positíon is limited term please indicate the end of the term.) 

None. 
. Will positions be created or eliminated in future years as a result of this 

legislation? 
None. 

Versíon effective July l, 2011 



(Complete the following section only if an amendment to the budget is proposed.) 
7) Chanee in Appropriations (lf the accompanying ordinance amends the budget 
please reflect the dollar amount to be appropriated by this legislation. tnclude the 
appropriate cost elements that are to be looded by accounting. lndicete "new" ín 
Fund Center column if new center needs to be created. IJse additional space if 
needed.) 
None. 

Fund Fund Commitment Functional Funded Grant Sponsored Amount 
Center Item Area Proqram Program 

[Proceed to Public lnvolvement Section - REQUIRED as of July 1, 2011') 

Versiott e.ffective July I, 20II 



PUBLIC INVOLVEMENT
 

8) Was public involvement included in the development of this Councit item (e.g. 
ordinance, resolution, or report)? Please check the appropriate box below: 

n YES: Ptease proceed to Question #9. 
X NO: Ptease, exptain why betow; and proceed to Question #10. 

Open Access for purchasing etectricity is an internat purchasing process that has 
potential impact citywide as a means to lower etectricity bitts. 

9) lf "YES," please answer the following questions: 

a) What impacts are anticipated in the community from this proposed 
Council item? 

b) Which community and business groups, under-represented groups, 
organizations, external government entities, and other interested parties 
were involved in this effort, and when and how were they involved? 

c) How did pubtic involvement shape the outcome of this Council item? 

d) Who designed and implemented the public involvement related to this 
Councilitem? 

e) Primary contact for more information on this pubtic involvement process 
(name, title, phone, email): 

10) ls any future public involvement anticipated or necessary for this Council
 
item? Please describe why or why not.
 
This is an internal purchasing process. The City Council hearing provides the
 
opportunity for pubtic input.
 

Susan Anderson /MichaeI Armstrong 

BUREAU DIRECTOR (Typed name and signature) 

Versiott effective July 1, 2011 



Bureau of Planning and Sustainability 
lnnovalion. Colì¿rl-¡or¿tíon. Fraclical Solutions. 

MEMO 

DATE: November 28,2011 

TO: Mayor Sam Adgn*7 

FROM: ;";;;;",,"1;#.,". 

1. Ordinance Title: -Authorize the City of Porttand to execute a Contract-Specific 
Procurement agreement to purchase electricity from an Energy Service Supptier, if in the 
City's best interest. (Ordinance) 

2. Contact: Dave Tooze, BPS-Energy, 503-823.7582 

3. Requested Council Date: December 7,2011 

4. f, Consent Agenda ltem fi Regutar Agenda ltem 

ffi Emergency ltem (expl,ain betow) I Non-Emergency ltem 

5. Purpose of Agenda ltem: 
Portland bureaus pay approximatety 519 miltion per year on electricity. The etectricity product that 
the City purchases is a bundting of three etectricity industry components: power generation (power
plant or wind farm); high vottage transmission (the big towers); and [oca[ distribution (the substations, 
poles and wires seen atong city streets). This Ordinance woutd empower the Chief Procurement officer 
to obtain lower electricity rates by purchasing the generation and transmission parts of the City's
etectricity service from competitive marketers (catted Energy Service Supptiers/ESSs) rather than from 
the distribution utitity (PGE/PP&L). That process takes ptace during a five day enroltment window 
where ESSs offer a market based price for the generation/etectricity suppty part of the power bilt. 
PGE/PP&L will continue to detiver the electricity over the [oca[ poles and wires at the same set of 
rates paid for a bundled etectricity product. The City can choose to buy from an ESS on a year to year 
basis or long term. 

A second purpose is to attow bureaus to purchase some or atl of the power as renewable generated 
etectricity using Renewabte Energy certificates (sometimes catted Green Tags). 

City of Portland, Oregon 
I 
Buleau of Planning anrl Sr¡stainability lwww.portlanclonline.com/bps 

1900 SW 4th Avetrt¡e, Suite 7100, Portìancl, OR 97201 | Þho,r*' 503-f123-7700 lfax: 503-tì213-7UtlO ltty, 503-U23"686{l 

I\'¡¡ilcd on 1ùìyr portconsunrcrwtsrc rtcytled ptper 



6.	 History of Agenda ltem/Background: BPS, the City Attorney and Procurement investigated 
using an ESS back in2007, and Council authorized the Chief Procurement Officer to enter into 
simitar contracts. This authority wasn't used, however, because the power markets were too 
votatite with no significant bitl savings. City staff betieve that the market conditions are more 
stabte now, ánd it may be possibte to save some money. Atso, use of an ESS opens a new avenue 
to purchase renewable power. Staff recommend investigating this option as welt. 

7.	 Legal lssues: None known. 

8.	 What individuals or groups are or would be supportive or opposed to this action? 
Most of the community is tikety to support this because it's good stewardship and fiscalty 
responsibte. Non-pubtic opposition might come from PGE, who woutd lose some revenue. 

OMF may oppose due to loss of franchise fee income. The city's utitity franchise revenue witl 
DECREASE stightty as the ESSs DO NOT pay the city's 5% utitity franchise /utitity license fees. 
Onty the larger utitity accounts (Porttand Bldg, Street Lights, Sewer pumping, Water pumping) 
are likety to participate. These accounts represent about 40% of the City's purchased 
etectricity. lf 40% is bought from an ESS, utitity franchise revenue wi[[ decrease by 
approximatety $210,000/year. (70 MWh of load x $60/MW = 54.2 contract x5% = S210,000) Those 
bi[[ reductions are passed through to the purchasing bureau as additional savings. 

9.	 How does this relate to current City policies? The renewabtes component is related to the 
Ctimate Action Ptan 2009. 

City of Poltlancl, Olegon 
I 
Buleau of Planning ancl Sustainability lwlvw,pol'tlanclonline.com/bps 

1900SW4thÂvenue,Suite7100,Portlanrì,OR97201|phone'50:'Ì-tl2:3-7700 lfax:50:l'fl2:l-TtltlOltty, 503-{Ì23-686u 

I\'itil?d ÒD 10[)% tos[cot)súiltcrteûslc tlqded popct 
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Exhibit A 

ELECTRICIry SALES AND PURCHASE AGREEMENT
 
Between NOBTE AMERICAS ENERGY SOLUTIONS LLC ("Seller")
 

And <COMPANY LEGAL NAME> ("Buye/')
 
As of <Month, Day, Year> (the "Ëffective Date")
 

ïhis Agreement is made by and between Seller and Buyer (referred to 
collectively as the "Parties" and individually as a "Party''). For good 
and valuable consideration, the receipt and suffìciency of which are 
hereby acknowledged, the Parties agree as follows: 

ARTICLE 1. SCOPE OF THE AGREEMENT 

(a) Eleckicitv Supplv. Upon enrollment of Buyer's Facilities, Seller 
shall sell and deliver, or cause a third party (including Buyer's Local 
Utility) to deliver, and Buyer shall purchase and receive, 100% of 
Buyer's Electricity requirements for Buyer's Facilities at the Delivery 
Point(s) solely for use at Buyer's Facilities. 

(b) Transactions. From time lo time, the Parties may, but shall not be 
obligated to, enter into one or more Transactions. Transactions will 
ordinarily be entered into by the execution of an Addendum. The 
Parties may also enter into Transactions orally or through the use of 
Elecironic Communication and in those cases Buyer shall execute, 
promptly upon Seller's request, an Addendum confirming the terms of 
such Transaction. The Parties agree that an Addendum may take the 
form of a facsimile or an lmaged Document. Notwithstanding the 
foregoing, the failure of either Party to execute an Addendum shall not 
invalidate an othen¡vise valid Transaction. Each Party agrees not to 
contest, or assert any defense to, the validity or enforceability of a 
Transaction entered into in accordance with this Agreement based on 
any Law requir¡ng agreements to be in writing or to be signed by the 
Parties or based on any lack of authority of the Party or any lack of 
authority.of any employee of the Party to enter into a Transaction. 

ARTICLE 2. TERM OF AGREEMENT 

This Agreement shall be in effect as of the Effective Date and shall 
cont¡nue until terminated by either Party with thirty (30) days written 
lotice to the other Party, or in accordance with the other provisions 
iontained herein; provided, that this Agreement shall remain in effect 
with respect to the Transaction(s) entered into prior to such termination 
until both Parties have fulfìlled all of theír obligations with respect to 
such Transaction(s) or such Transaction(s) shall have each been 
terminated under Articles 6 or 7 of this Agreement, provided that all 
obligations of the Parties which must survive such termination in order 
to give full force and effect to the intent of the Parties as expressed 
herein shall so survive. 

ARTICLE 3. PRICING 

(a) Contract Price. The price that Buyer pays for Electricity shall be 
set forth in each Transaction. ln the event that Seller delivers and 
Buyer receives Ëlectricity and there is no Transaction in effect with 
respect to such deliveries (including, without limitation, for any 
deliveries made subsequent to termination of this Agreement), then the 
Contract Price shall be the Base Price. 

(b) Taxes. As between the Parties, Seller shall be responsible for all 
Taxes incurred up to the Delivery Point and Buyer shall be responsible 
for all Taxes incurred at and after the Delivery Point whether imposed 
on Buyer or Seller. Seller may recoup such Taxes as a separate line 
item on Seller's invoice to the extent allowed by Law. Seller will 
recognize a sales tax exemption of Buyer upon receipt of proper 
documentation. 

ARTICLE 4. SERVICE OBLIGATIONS 

(a) Enrollment. Buyer shall timely provide Seller with all information 
(including account information) and documentation required to appoint 
Seller as Buyer's Eleckicity service provider and to allow Seller to 
receive information from Buyer's Local Utility which Seller requires to 
rerform its obligations hereunder. Seller shall enroll Buyer's Facilities 

upon: (i) execution of a Transaction; (ii) receipt of an executed 
Enrollment Form (attached hereto as Appendix ll) from Buyer and (iii) a 
designated active switch date from Buyer's Local Utility. 

(b) Seller shall reimburse Buyer for all costs and losses incurred by 
Buyer resulting from a delayed or unsuccessful enrollment or de­
enrollment that is a direct result of a negligent act or omission by
Seller. Buyer shall reimburse Seller for all costs and losses incurred 
by Seller resulting from a delayed or unsuccessful enrollment or de­
enrollment that is not a d¡rect result of a negligent act or omission by 
Seller. 

(c) Ooerational Requirements. Buyer shall use commercially 
reasonable efforts to operate Buyer's Facilities such that Electricity 
consumption is consistent with Buyer's Baseline. Buyer shall notify 
Seller as soon as practicable of: (i) any revised monthly consumption 
forecast; (ii) all scheduled or unscheduled outages or anticipated 
changes in usage; (iií) changes in Buyer's Baseline; and (iv) any 
removal of a Buyer's Facility from service hereunder during the 
effect¡ve period of an Addendum or a Transaction. Buyer shall be 
responsible to Seller for any additional costs and losses incurred by 
Seller arising from (i), (ii), (iii) or (iv); provided that Seiler shall use 
commercially reasonable etforts to mitigate any such costs after receipt
of such notice. Buyer may participate in curtailment or demand 
response programs, provided that Buyer provides prior wriiten not¡ce to 
Seller. Buyer shall be responsible for any costs incurred by Seller 
associated with Buyer's participation in such programs. 

(d) Meterinq. Buyer or Buyer's Local Utility shall be responsible for 
the cost of installing meiers and related equipment (including any 
telemetry and associated telephonic connections) at Buyer's Facilities 
that are required by Buyels Local Utility for Seller to perform its 
obligations under this Agreement. Such meters shall measure all 
Electricity at Buyer's Facilities. Buyer shall provide Seller with 
reasonable access to Buyer's Facilities to install any additional 
metering equipment reasonably required by Seller. Seller shall be 
responsible for any costs associated with such additional metering 
equipment. 

(e) Deliverv and Title. As between the Parties, Seller will be in 
exclusive control, hold title to, and be responsible for any damage or 
injury caused by Electricity before the Delivery Point(s). Seller shall 
have no further obligation or responsibility relating to the Electricity at 
and after the Delivery Point(s). Buyer acknowledges that Seller does 
not own or control any of the transmission or distribution facilities used 
to deliver Electricity to the Delivery Points and that this function is 
solely the responsibility of the RTO and/or Buyer's Local Utility, and 
accordingly that Seller shall have no liability on account of any acts or 
omissions of these parties or for any interruption or failure to deliver 
arising therefrom. 

ARTICLE 5, BILLING. PAYMENT AND CREÐIT 

(a) lnvoices. Seller shall invoice Buyer each month in a manner 
consistent with Selleis billing cycle and at the address set forth on 
Appendix L Seller shall calculate the amount(s) due based upon 
Buyer's actual usage information. Seller may reasonably estimate 
usage and charges at the tìme of invoicing; provided, that Seller shall 
adjust subsequent invoices to reflect actual usage and charges after 
such information is received by Seller. 

(b) Pavment Terms. All invoices under this Agreement shall be 
immediately due and payable by Buyer to Setler, without Set-òff, in 
accordance with Seller's invoice instructions on or before the tenth 
(t0th) day following the date of invoice. All past due paymerrts shatl 
accrue interest at the lnterest Rate calculated from the due date until 
the date payment is received in full by Seller. 

(c) !_DÇ_lnVSjSe. Where applicable, Buyer will receive a separate 
invoice from Buyer's Local Utility for the services it provides in 
delivering Electricity to Buyer's Facilities. Buyer shall be solely 
responsible for payment of such invoice(s) and of any other charges 
billed by Buyer's Local Utility in connection herewith. 

Electricity Sales and Purchaså Agreement Rev. 11.01.10 
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(d) Billirlq Disputes. rf there is a good faith dispute regarding any.invoice, 
.Buyer shall pay to Seller 

-the 
undisputed amoùnt of"such 

rnvotce. tr any part of the dispute is resolved in Seller,s favor, Buyershall pay the resolved amount within two (2) Business Oays of suciresolution and shail incrude interest at the ìnierest Rate carculated asof the due date specified in the invoice. Bùyer's right to Oispuie aÀ
invoice wirl be deemed waived if not made wittrin onelt; year åner tnedate of invoice. 

(e) Credit. Upon any ri:quest from time to time by Seller, Buyer shallpromptly provide to Seller such. financial staiements and otherinformation as Seller may reasonably require to adequately assessBuyer's creditworthiness. lf Seller has reasonable groúnds forinsecurity re_garding the performance, whether or not then-due, of anyobligation of Buyer under this Agreement (incruding, without rimitatioÁon account of the occurrence of a material ðnunge in euyàis
creditworthiness or any Default), Seller may demãnd nOeqlãtõ
Assurances in an amount.determined by SelLr in a commercialiy
reasonable manner, which Adequate Assurances shall be prov¡OeJ ¡í
Buyer within two (2) Business Days of such demand. rn thà event tha'tAdequate Assurances are proviãed in the form of cash coilaterar,
Buyer shall be deemed to have granted Seller a continuing first priority
security interest in, rien on, ano rignt of set-off against such coilaterar. 

ARTICLE 6. FORCE MAJEURE 

Except for payment obligations, if either party ¡s rendered unable,
wholly or in part, to perform its obligations undeithis Agreement due toForce Majeure, to the extent affected by the forðe Va¡eure tné
obligations of each party wiil be suspended for the duration of such 
["j.^:"Y_",_"-ï: , A, Iu'tV ctaiming Force Majeure inatt promptty notify
rne otner party by telephone and confirm within a reasonable périod oi
time by a vwitten notice describing in reasonabre detail the nature and
estimated duration of such-Force Majeure. The party claiming Force 
Y?i"^rl stralt remedyÌhe Force Majeure with all reasonable dì-spatch. 
rr tne durat¡on of the Force Majeure event exceeds twenty (20) days,the..Party-not claiming Force Majeure may terminate the affectedportions of any Transaction upon wi¡tten notiie to the other party. Àny
termination due to Force Majeure will not be subject to an earty
termination payment. 

ARTICLE 7. DEFAULT AND TERMINATION 

(a) lf a Default with respect to a party shail have occurred and be
continuing, the non-defaulting party shai have the r¡ght to suspenO iti

delivery obrigations and/or designaie a date upon wrricrr ail oudta;¡inõ

Transactions will liquidate and terminate anä all amounts owing wii

accelerate and be netted into a single amount in accordance with

Article 7(c) as of such date (,'Early Terñrination Date;').
 

(b) The. non-defaulting party shall calculate in a commercially

reasonable manner a Setflement Amount for each terminateá

Transaction as of the Early Termination Date. For purposes oi

calculating such setflement Amount for any terminated rransaction for
which the Contract euantity thereunder ís not a fìxed quantity, thå
contract Quant¡ty shail be the estimated baserine quantity set róitn ¡n

the Addendum. 

(c) The 
,non-defaulting 

party shall calculate a termination payment 
9y"9 ly the defautting party to the non-defaulting party Oy: netting oui(i) all Settlement Amounts ihat woutd be due to"thã defáulting p"aity,
plus, at the option of the non-defaulting party, any cash or other formof security then available to the non-d-efauftíng pãrty, plus any or allother amounts due to the defaulting party "undei 

this Agréement
against (ii) all Setflement Amounts that wóuld be due to the non­
defaulting Party, plus any or all other amounts due to the non_
defaulting Party under this Agreement, so that ail such amounts shail 
?j netted to a single amount, which shall not be less than zero (the"Termination Payment"). The Termination payment shall be due ànd 
p:y:blg by the defautting party to the non-defáutting party within three
(J) Business Days after receipt of a Termination payment invoice. 

(d),, Notwithstanding any provision to the contrary, in the event tiiat
Þeiler ts requ¡red under Law to continue to make deliveries to Buyer
under this Agreement or any Transaction after the Early Termination 

Date ("Post-Termination DelÌveries,'), the parlies agree that suchobligation shalr in no event prohibit, rimit or otherwisJ impair seilerrsrights under this Article 7 (including, without limitation, ihe righi tãterminate and liquidate any Transacion and accelerat" any
owing). "rîuni, 
ARTICLE 8. LIMITATION OF LIABILITY 

I 

FOR BREACH OR DEFAULT ARISING FROM ANYPROVISION FOR' WHICH AN EXPRESS REMEDY IS
PROVIDED HEREIN, SUCH REMEDY OR MEASURE OFDAMAGES SHALL BE THE SOLE AND EXCLUSIVE 
REMEDY AND ALL OTHER REMEDIES OR DAMAGES ATLAW OR IN EQUIry ARE WAIVED. IF NO REMEDY ORMËASURE OF DAMAGES IS EXPRESSLY PROVIDED
HEREIN, LIABILITY SHALL BE LIMITED TO DIRÈCl,
ACTUAL DAMAGES ONLY, SUCH DIRECT, ACTUALDAMAGES SHAL.L BE THE SOLE AND EXCLUSIVÈ 
REMEDY, AND ALL OTHER REMEDIES OR DAMAGES ATLAW OR IN EQUITY ARE WAIVED. EXCEPT AS MAY BEINCLUDED IN AN EXPRESS REMEDY PROVIDED FOR
HEREIN, NEITHER PARTY SHALL BE LIABLE TO THEOTHER PARTY FOR ANY INDIRECT., SPTCINi, 
9grysEOUENTtAL, puNtTtvE oR EXEMPLARY DAMAGEd
AR|S|NG OUT OF OR RELATED TO TH|S AGREEMENT 
INCLUDING LOST PROFITS OR BUSINESS INTERRUPTIOÑ 
DAMAGES, WHETHER BASED ON STATUTE, CONTRACT,TORT, UNDER ANY INDEMNITY OR OTHERWISE;
WITHOUT REGARD To CAUSE oR THE Ì.¡ccl|crNòr ô}ANY PARTY, WHETHER SOLE, JOINT, ACTIVE OR
PASSIVE, AND EACH PARTY HEREBY RELEASES THEOTHER PARTY FROM ANY SUCH LIABILITY, EVEN IF
DURING THE TERM HEREOF IT ADVISES THE OTHER OFTHE POSSIBILITY OF SUCH DAMAGES. TO THE EXTENT
ANY DAMAGES REQUIRED I-O BE PAID HEREUNDER ARE
LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THFDAMAGES ARE DIFFICULT OR IMPOSSIBLE TC
DETERMINE, OR OTHERWISE OBTAINING AN ADEQUATEREMEDY IS INCONVENIENT AND THE DAMAGES
CALCULATED HEREUNDER CONSTITUTE A REASONABLE
 
APPROXIMATION OF THE HARM OR LOSS.
 

(a). Each Party represents and warrants to the other that: (i) it is. 
and in.sood standins in the jurisdiction of its rorùãtior 

^t1îli|ll "Ii:Ji.q.(r) rne execut¡on, delivery and performance of this Agreement and
each Transaction are within its powers, have been dulyäuthorized by
all.necessary action and do not violate any of the terms and conditions
in ¡ts governing documents. or. ugre"ments to which it is a pãrt/ or
"ny
3ny Law applicabte to it; (iii) it hãs ñot fited, does not plan to fÌle,'nor
has it had filed against it, any bankruptcy jroceedins; (iv)' this
Agreement and each rransaction constitutes its tegarry'vâtii anã
binding obligation enforceabre against it in accordãnce with its terms
(subject to any equitable defenses); (v) it is not u pã.ty to or subject to
any commítment that may restrict or interfere with'the delivåry oi
receipt of Eleckicity under this Agreement; and (vi) it is a ,,forwaù
 
contract merchanf' (within the meãning of such tèrm as used in the
 
.Y._l:^?,r!f:lplcy Code) and each eart! is actins in its capaciry as aïorward contract merchant in entering into this Agreement. 

(b) Buyer represents io Seller that: (i) Seller is not acting as Buyer,sadvisor,.experl, fiduciary, representative or consultant and has notprovided, and nothing herein will be claimed by Buyer as the prov¡sionol advice regarding the value or advisability oítr"Oing in commodities;(ii) shall be solely responsible for rótaininj áoequate acjvisors,Buyerand counsel to advise it with respect to the ðbligations assumed
hereunder regardless of any information provided Oy"Suil"r; (iii) it,h;;knowledge and experience in business mått"rr .rdJi"nt to enabre it toevaluate the risks associated with this Agreement and this Agreement
is entered into by Buyer at Buyer's sore ðrection unJ in tnu exercise of 



..iif,;, 

its independent judgment w¡thout duress; (iv) it is not rely¡ng on any 
representations of Seller other than those expressly set forth herein; 
(v) Buyer owns or controls Buyer's Facilities or has control over the 
purchase and receipt of Electricity therefor; (vi) all of the information 
furnished by Buyer concerning Buyer's Facilities (including applicable 
load factors, Buyer's Local Utility rate classes and schedules, time of 
use, and service information) is, to the best of Buyer's information and 
¡eìief, true and accurate when furnished to Seller; (vii) it is a producer, 
processor, commercial user of or merchant handling the commodity 
subject hereto and has entered into this Agreement and any 
Transactions solely for non-speculatir)e purposes related to such 
business; (viii) it shall not resell any Electricity received from Seller to a 
th¡rd party; (ix) each of Buyeis Facilities can be enrolled on the Start 
Date specifìed for each Transaction; and (x) Buyer's total aggregate 
Electricity usage exceeds 800 MWhs annually. 

(c) NEITHER PARTY GIVES NOR RECEIVES ANY WARRANTY 
REGARDING THE SALE, PURCHASE OR DELIVERY OF 
ELECTRICITY, WHETHER EXPRESS, IMPLIED, OR STATUÏORY, 
EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS 
AGREEMENT. SËLLER DISCLAIMS ANY AND ALL IMPLIED 
WARRANTIES AND SPECIFICALLY DISCLAIMS ANY IMPLIED 
WARRANTIES OF MERCHANTABILITY OR FITNESS OF 
ELECTRICITY FOR A PARTICULAR PURPOSE OR USE. THE 
OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT ARE 
OBLIGATIONS OF THE PARTIES ONLY, AND NO RECOURSE 
SHALL BE AVAILABLE AGAINST ANY EMPLOYEE, OFFICER, 
DIRECTOR, SHAREHOLDER, MEI\4BER, PARTNER, OR AFFILIATE 
OF A PARTY UNLESS SPECIFICALLY PROVIDED FOR IN A 
SEPARATE AGREEMENT. 

The representations and warranties made in thís Article 9 shall be 
deemed to be repeated upon the execution of any Transaction. 

ARTICLE 10. BANKRUPTCY CODË ACKNO,YVLEPgEMENIS 

The Parties acknowledge and agree that all Transactions constitute 
"forward contracts" within the meaning of the United States Bankruptcy 
Code. Each Party further agrees that, for purposes of this Agreement, 
the other Party is not a "utility" as such term is used in Section 366 of 
the U.S. Bankruptcy Code, and each Party waives and agrees not to 
assert the applicability of the provisions of such Section 366 in any 
bankruptcy proceeding wherein such Party is a debtor. The Parties 
further agree that all Electricity delivered hereunder constitutes a 

"good" under Section 503(b)(g) of the U.S. Bankruptcy Code. 

ARTICLE 11. DEFINITIONS 

Capitalized terms used in this Agreement have the following meanings: 

(a) "Addendum" means, in respect to a specific Transaction, a 

supplement to, or modification of, this Agreement signed, or deemed 
accepted, by both Parties setting forth the terms of such Transaction. 

(b) "Adequate Assurances" means collateral in the form of cash, 
letters of credit, or other security acceptable to Seller. 

(c) "Affiliates" means, with respect to any person, any other person 
(other than an individual) that, directly or indirectly, through one or 
more intermediaries, controls, or is controlled by, or is under common 
control with, such person. For this purpose, "control" means the direct 
or indirect ownership of fÌfty percent (50%) or more of the outstanding 
capital stock or other equity interests having ordinary voting power. 

(d) "Agreement" means this Electricity Sales and Purchase 
Agreement, including all appendices, Addenda, Voice Records, 
Electronic Communications, and schedules, which are ¡ncorporated 
herein by reference as part of this Agreement, and all Transactions 
and any credit support or similar agreement between the Parties in 
respect thereto. 

(e) "Base Price" means an amount per MWh in $US (unless 
otherwise provided for) equal to the sum of: (i) the charges for the 
settlement interval at the time of delivery of Electricity as determined 
by the RTO or Local Utility (if approprlate) controlling or overseeing the 
location(s) in which the Delivery Point(s) are located, (ii) all costs to 

deliver Electric¡ty to the Delivery Point(s), and (iii) two dollars and fifty 
cents ($2.50) per MWh. 

(f) "Business Day" means any day except Saturday, Sunday, or 
Federal Bank Holidays. 

(S) "Buyer's Baseline" means the information providef, to Seller 
regarding Buyer's operations and Electricity usage, including the 
stipulated MWh usage set forth in each Transaction. 

(h) "Buyer's Faciliiies" means the account(s) identified in Appendix ll. 

(i) "Buyer's Local Utility" means the electric distribution utility or 
utilities responsible for delivering electricity to Buyer's Facilities. 

ü) "Contract Price" means the price per MWh in $US (unless 
otherwise provided for) to be paid by Buyer to Seller for the purchase 
of Electricity as specified in a Transaction. 

(k) "Contract Quantity" r'rìeans the quantity of Electricity specified in a 
Transaction. 

(l) "Costs" means, with respect to the non-defaulting Party only, 
brokerage fees, commissions and other similar third party transaction 
costs and expenses reasonably incurred by such Party either in 
terminating any arrangement pursuant to which it has hedged its 
obligations or entering into new arrangements which replace a 
terminated Transaction; ancl all reasonable attorneys' fees and 
expenses incurred by the non-defaulting Party in connection with 
enforcing its rights under this Agreement in the event of termination. 

(m) "Default" means, with respect to a Party (the defaulting Party), the 
occurrence of any of the following; (i) the failure to make, when due, 
any payment required pursuant to this Agreement or otherwise, if such 
failure is not remedied within five (5) Business Days after written 
notice; (ii) any representation or warranÇ is false or misleading when 
made or repeated; (iii) the failure to perform any material covenant or 
obligation set forth in this Agreement (except to the extent constituting 
a separaie Default) if such failure is not remedied within fìve (5) 
Business Days after written notice; (iv) the failure by Buyer to provide 
Adequate Assurances in accordance w¡th Art¡cle 5(e); (v) such Party 
(or such Party's credit support provider) files a petition or otherwise 
commences, authorizes or acquiesces to the commencement of a 
proceeding or cause of action w¡th respect to it under any bankruptcy 
proceeding or similar Laws for the protection of creditors, or has such a 
petition filed against it; (vi) such Party makes an assignment or any 
general arrangement for the benefit of creditors; (vii) such Party 
otherwise becomes bankrupt or insolvent (however evidenced); (viii) 
such Party becomes unable to pay its debts as they fall due; (ix) 
termination of a Transaction prior to its End Date unless otherwise 
expressly agreed to in the Agreement; or (x) any default under any 
other agreement betvveen the Parties. 

(n) "Delivery Point(s)" means ihe physical point(s) specìfÌed in a 
Transaction at which Seller shall deliver, or cause to be delivered, 
Electricity to Buyer. 

(o) "Electricity" means electric energy (expressed in MWh) and any 
related components thereto or products specified in a Transaction. 

(p) "Electronic Communication" means communication conducted by 
electronic means whereby electronic records are created, including 
without limitation, electronic mail and instant messaging. 

(q) "Force Majeure" means events or circumstances, beyond the 
reasonable control of a Party and not caused by the negligence of 
such Party, which prevent that Party from performing its obligatìons 
under this Agreement, and which the Party claiming Force Majeure is 
unable to avoid or prevent through the exercise of due diligence. 
Force Majeure shall include, without limitation, a Force Majeure 
affeciing an RTO or Buyer's Local Utility that in turn prevents a Party's 
performance of its obligations hereunder. A claim of Force Majeure 
may not be based on: (i) Buyer's inability to economically use or 
didpose of Electricity purchased under this Agreement; (ii) Buyer's 
closure or material curtailment or discontinuation of operation of any of 
Buyer's Facilities due to economic circumstance or condition; or (iii) 
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se'er's ability to se, Erectricity at a price greater than the contractPrice. 

'Gains,,means,-with!rì respect to,a party, an amount equal to thepresent varue of the economic benefit to it,íf any t"r.rrrìr""ãicäirlìresulting from the termination o¡ a fransactlon, determined in acommercially reasqnable manner. 

(s) "Governmental Entity,, means a municipality, county,governmental board, governmental department, commission,i bureau, administrative body,.joint "S*;î:".ti"ñ;g";;: court, or other simitarporiticar subdivision o'. pubriô entity or inäruîentarity of the unitedStates or one or more states. 

(t) "lmaged Document,, means any document generated by theParties which is scanned and storeJ ¡í 
"l..ii"i¡" form, inctuding, byway of iilustration 

"lg n.9J timitation, pòrtãÈ1" document format orsimitar type (e.g. jpg, tiff, gif). 

(u) "lnterest Rate,, means two percent (2%) per annum over thep.rime-lending rate as pubrished'¡n ine wií struut Journar under"Money Rates"; provided.that, the lnterest nåï" n.''uV never exceed themaximum rate permitted by Law 

(v) "Lav/' means any law,._constitution, charter, statute, ordinance,-,esutatioh, 
.tariff, prorocoiå, olàir¡on, order, decree,î1,11^:yt", -Ju.gment or other legislative or administrative action';i-";;Governmentat ""d:íEnriry, or any interpretation*,u*tJ'¡îrr;";';;l 

or instrumentarity having júrisdiciion, * *åìi*'rrl rures, poricies and , procedures lawfulty adopted Uy an RtO góuËining or controiling thearea in which Buyer's Facilities are locatedl 

(w) "Losses" means, with respect to a party, an amount equal to thepresent value of the economic loss to it, if'any (exclusi*,"f Càrirl,resulting from termination of a Transacìio'n,, o"term¡ned in acomm ercially reasonable manner. 

(x) "MWh" means a megawatt_hour of Electricity. 

(V) "Off-Peak Hours,'means hours not defined as On_peak Hours. 

(z) "on-Peak Hours" means hours determined to be ,,on peak,, by
luye¡'s regionar reriabiritv councit oi ine ¡tãin' nr"r¡.an EreckicReliability Council, or any.successor ent¡ty, governing the area in whichBuyer's Facilities are locäted. 

(aa) "RTO" means â pow^er pool, independent system operator,transmission provider, or Buyér,s 1""álïi¡ìitv"rct¡ng as the gridmanager, or any comparâble entity that provides systerñ managemËntand overs¡ght for Etectricity detiverêd to ary"r, ËJJiriti"s. 

(bb) "settlement Amounf, means, with respect to a Transaction, the
Losses or Gains, and Cos-ts, which tf," non-ãuäuiñng eady incurs as a
- -- ' 'result of the termination of such Transaction. 

(cc) "Set-off' means offset, combination of accounts, netting, right of
retention or withholding, or any similar righi.
 

(dd) "Start Date" means the dâte specified in a Transaction; provided,that if a Transaction does,not ,pu.ify iu.n , Out.,-in"n the date upon

yli:î"51 of rhe condirions set rórtn unoer-Àrtiàle +1a¡i¡_1iii¡ 
are 

(ee) "Taxes" means all federal, state and local taxes, assessments,levies, duties, fees, charges or withholdings ìf 
'ãÀV 

kind, includinggross receipts taxes, utility. and regulatory-taxes, assessments andsurcharges however denominated uño ull punãiiäJ, ìnes, additions totax, interest on unpaid taxes, bur_or.lncome. ";"t;;;;õ";^y taxes on ner 

(ff) "Termination payment,,has the meaning set forth in Article 7(c). 

(gg) "Transaction" means an agreement between the parties for thepurchase and sate of Etechicitly prrrrunilà tñis ägreement, whichshall include, among other termi, the glectricity proOuct, ContractPrice, detivery term, Contract euanúty ,rJo"ìi""i eãint1s¡. 

(hh) "Voice Record,, means a recorded telephone conversationbetween representatives of the prrt¡", *ijà"cing the terms of aTransaction, 

ARTtcLE 12. MIScELLANEOUS 

(a) When the singular nr.lmber is used, it is deemed to include tneplural and vice versa- The words ,,in.fr¿J, 
and ,,including,, 

mean. "inctuding, without timitation,, w¡th respe;iäi,irtuu"rfoilows. 

(b) This Agreement and eaci Transaction is str¡cily confidential andshatt not be disctosed by a party i";;;pi iJ ,r"n party,s Affitiates,employees, lenders, counsel anO ôtÀer aúvisãrs, permitted assignees,or prospective purchasers who have agreed to treat .r"h ¡;fo;l;ù;as confidential) without.the prior wr¡ttãn consent of the Èärty,"in",except as required by Law; provided that SJier may publicize theexistence of this Agreement in press ,ef eâsàrão sales and marketinomateriats, and identify Buyer as .,;;i;;;;-õãrËr-rrã'ä',,X
reference to third parties. ih" parties-ãõiãå'iÅrt damages wourd be,an inadequate remedv.for nreacn or tnislïouir¡oi uno that either partv
shatt enti'ed to equitabte ,"1¡"r ¡" ."Ãí"åioiierew¡*,, provided thatany damages shall be l¡m¡ted to actuat OaÃäg;s ås provioeo herein. 

,be 

(c) Unless otherwise specified herein, any notice required or-permitted under this Agreement, must be in *riiing and addressed asprovided in Appendix l.-.Notice OV ,..Àipi"onTiäeo facs¡m¡te, emait orhand detivery shail be 9fe9t1ve .í,r fllé-d".¡Ãä.s öay actuatty received.Notice by overnight united states mãirîäå"uüulsnurr be effective onthe next Business Dav after it was iðnt. gñr,r"r'Ë"nv may change any
199i":r tisted in Apfendix r OV pr*¡J¡,,ü''w]¡tien noti"" of same inaccordance herewith. 

(d) This Agreement conta.ins the complete understanding betweenthe Parties, supersedes att previoui tè.*r"i""r, commun¡cations,writings and agreements previousry .*àirìãã' ¡"t*"en the parties
retated to the sate and ourcÀase of Ei..tr¡;it;;;;o] except to the extentothen¡yise provided foi herein, may not be amended, modified orsupplemented except in a writing signed by Ootn*Ëart¡us. 

lhj: Agreement (including any Transaction, or portion thereo,,fl '¡vmay not. be assigned or transfeired u purtv-*iinout the pr¡or wr¡ttenapprovar of the other party, which aþp..ovut érrrii 
"ot 

be unreasonabrvwithhetd, except it mav be a.rignåä ïr-'änrrårruã *¡tü;"'#Äapproval: (i) by either eãrty to r rrð""r.roi u.qi,'ir"ing ail or substantiailvatt of the shares and/or the assets (incluoing, ;;ihäitìrìirió,:ii:i :substantiar portion of seter's pomotio óii"iiii ripîrv conrracts) of thetransferrin_g party, whether by merger 
ro anv Affìriare; or (iii) bv sLrrer ñ ";r;ò;;r'¡tä,ì, (ii) by either parrv 

"onn"-"-tioä'wii,'ã.i nüäiîi.g åïother financial arrangements invotvinj inì-u.äornt., revenues orhereof; provided, that in the-case oi-ùãr. (i) and (ii), the11^î^"^"$
assrgnee or transferee shall be at least as crediùôrtht ;;' ìh;
assigning or..hansferring.party and ir"À urriõnuã or transferee sha,
agree in writing to be bound Oy the terrns"aÃã conO¡tions of ttris
Agreement (inctudino ail.outstanáing fiã.rã.tiå*1. Notwithstanding
 
l1ttn1no to the contrary in rhis Asre"ernuììi, Êìvîiugrees that Seiler
may require any approved assignãe or transfeiee to execute a new
Electricity Sates and,purchaie A;r;;;;r:";ddendum and/or
Appendix with se'er, as the-case.may"b;,;;;:";dition precedent torhe assignment or rransfer or any lwnJre ãi ðãriaiiirrn.".tinn. 
(Ð ln the event that an action, suit or other proceed¡ng is brought to
enforce or interpret th¡s Agreem,ent or any pr.t ÁÁiÀø or the rights or
obligations of any party to this AgreemË"i in"'pr""r¡ling party will be
entitted to recover from the otherÞarty rurrònutiu ättorneys, fees anddirect out-of-pocket costs and disoúrsemÀntr- ã.1o"¡ut"d with the *' dispute that are incurred uy tne prevàìrin;Ë;;;. 

(S) No waiver bv either party of any right or obligation hereunder,inclu!1no in resp-ect to any 'oerautt'oy"'t""'oiñ") 
,uny, shail beconsidered a waiver of any future ¡gÀí áotiö"i¡on, whether of a"ìsimilar or different character. Rny waivËr sñåf rËüwriting, 

(h) ThisAgreement does notgrant, .ruu*".or otherwise provide anyrights enforceable by any person or entity not a party to thisAgreement. 
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(¡) This Agreement and all Transactions (including any Addenda) 
shall form a s¡ngle integrated agreement between the Parties. Any 
inconsistency between any terms of this Agreement and any terms of a 
Transaction shall be resolved in favor of the terms of such Transaction. 
Upon full execution (or deemed acceptance) of an Addendum, such 
Addendum (absent manifest error),shall control in the event of any 
conflict with the terms of a Voice Re'cord or Electronic Communication, 
'or in the event of any conflict with the terms of this Agreement. ln the 
absence of an Addendum, the Voice Record or Electronic 
Communication shall evidence the terms of the Transaction. 

ü) Each Party hereby consents to the recording and storage of Voice 
Records and Electronic Communication and waives any objection to 
recording of Voice Records and use of Electronic Communication. An 
Electronic Communication record shall be deemed received upon 
arrival at the receiving Party's electronic mailbox or internet address. 

(K) THIS AGREEMENT AND THE RIGHTS AND DUTIES OF THE 
PARTIES HEREUNDER SHALL BE GOVERNED BY AND 
CONSTRUED, ENFORCED AND PERFORMED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT 
REGARD TO PRINCIPLES OF CONFLICTS OF LAW. EACH PARTY 
WAIVES IÏS RESPECTIVE RIGHT TO ANY JURY TRIAL WITH 
RESPECT TO ANY LITIGATION ARISING UNDER OR IN 
CoNNECTTON W|TH TH|S AGREEMENT. TH|S SECTTON 12(k) 
SHALL SURVIVE THE EXPIRATION OR TERMINATION OF THIS 
AGREEMENT FOR ANY REASON. 

(l) Buyer covenants that if it is a Governrunt"l entity it shall not 
claim immunity on the grounds of sovereignty or similar grounds from 
enforcement of this Agreement. Buyer further covenants that if it is a 
Governmental Entity it shall obtain all necessary budgetary approvals, 
appropriations, and funding for all of its obligations under this 
Agreement, the failure of which shall not be an excuse for Buyer's 
performance hereunder. 

(m) Any provision declared or rendered unlawful, invalid, void or 
unenforceable by any applicable court of law or regulatory agency will 
not otherwise affect any other provision, agreement, covenant or 
remaining lalful obligations under this Agreement; provided, that in 
any such event, the Parties shall use good faith efforts to reform this 
Agreement in order to give effect to the original intention of the Parties. 

(n) This Agreement may be signed in counterparts, each of which will 
constitute an original and together will constitute one and the same 
Agreement. The Parties agree that if a copy of this Agreement, 
including any Appendix and/or Addendum, is executed by a Party and 
transmitted to the other Party by facsimile, the copy received shall be 
deemed for all legal purposes to be an original executed by the 
transmitting Party. 

(o) The Parties agree that if a copy of this Agreement, including any 
Appendix and/or Addendum, is executed by a Party and transmitted to 
the other Party in the form of an lmaged Document, to which a Party 
has affìxed its written or electronic signaiure, the copy received by the 
other Party shall be deemed for all legal purposes to be as valid an 
authentic as an original executed by the transmitting Party, and will be 
given the same legal effect as a written and signed paper original, and 
may be introduced as evidence in any proceeding as if such were 
origirial business records. Neither Party shall contest the admissibility 
of such lmaged Documents as evidence in any proceeding, and waive 
any objection they may have to the use of same. 

For SELLER:
 
NOBLE AMERICAS ENERGY SOLUTIONS LLC
 

By:
 

ïitle:
 

For BUYER:
 
<COMPANY LEGAL NAME>
 

By:
 

Title:
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APPENDIX I
 

FORM OF NOTICE FOR THE ELECTRICITY SALE AND PURCHASE AGREEMENT
 
BETWEEN NOBLE AMERTCAS ENERGY SOLUTTONS LLC ("SELLER")
 

AND <COMpANy'S LEGAL ENTtTy NAME> ("BUYER")
 
AS OF <Month day, year> ('EFFECTIVE DATE")
 

Date of Last Revision 

,"' :-'r' :'ISELLERTI:.ì,:rl,rìr,':' 

ALL FORMAL NOTICES:
 

Noble Americas Ene¡gy Sgf ulio_ns LLC
 
Alletliet, Lesal Depa¡lmgt]
 
401_ \t!99!A Stree!, Suile 5Q0, 

Sa¡. Diego, CA 92101 

.
 

Telephone: (619) 684 8251
 

facsimile: (619) 684 8350 
Email: NAESContracis@noblesolutions.com 

.SALES.REPRESENTATIVE 

Jeff Bush 
ñoo1ä nmeriòâó Ènersy Só1üt1ons Lr-c 
40! We9! A St¡eet, Suite 500 
San Djego, CA 92101 
Telephone: 310 31 5 4912 

Facsimile: 619 684 8350
 
Email: jbush@noblesolutions.com
 

SCHEDULING::,.
 

E-Mail by Region:
 

wÈSr: ñÄÊswêsioôstonouréõòrúÌ¡onä.ôöm 

REMITTANCE BYlGHEC-(, 
(send to nearest location): 
Noble Ame¡icag Ene¡gy Solutjons LLC 
Ope¡qtingl!ockbox Account 71 1 Q 45440 

#24220 Network Þlace 
Chicago, lL60673-242 

P.O. Box #730964 

Dallas, TX 75373-0964 

Co. gox #100967 
Pasàdena, cÀ sttas-osoT 
:REMITTANCE BY WIRE.TRANSFER: 

,JP Mo¡ggn Chase Bank 
N,bw York, New York 
Bank ABA: 021000021 
Account Number: 77 1045440 

<Company Name> 
Attention: 
Addrgsg, 
Address 

Telephone: 

Facsimile:
 

Email:
 

BUYER'S REPRESENTATIVE: (Optional)
 
<Name,Of Contact>
 
<Customer's Name>
 
Street ÁOAiess 
<ciiy, Stäte, 2ip; 
Telephone: 

Facsimile: 

Email: 

COMM ERCIAL TCONTACT:,I 
<Company Name> 

Attentiòn: 
Address 
Address_ 

Telephone; 

Facsimile: 

Email: 

INVOICES: 

<Company Name> 

Attention: 
Addràsi 
Addréss 

Telephone¡ 

Facsimile: 

Billing Method :Summary 
Copies To: lf Applicable 

ì 

Federal Tax ldentification No.: 

Duns Number: 

Rev. 11,0'1.10 

http:11,0'1.10
mailto:jbush@noblesolutions.com
mailto:NAESContracis@noblesolutions.com


Addendum for Fixed Price, Fixed Volume Electricity 
With Hourly Balancing (Oregon - Porlland General Electric) 

Reference: 
ELECTRICITY SALES AND PURCHASE AGREEMENT 

Between Noble Americas Energy Solutions LLC ("Selle/') 
And )ûxxx )txxx ("Buyer")
 

As of Septemb er 01,2011'("Effectfve Date")
 
Addendum Date: November i,2011
 

This Addendum ("Addendum") supplements the Electricity Sales and Purchase Agreement referred to above (the
"Agreement"). For the accounts identified in an Enrollment Form completed by Buyer or frior addendum, the parties hereby 
agree to the price arrangement, terms and quantities identifìed below. Capitalized terms not othen¡yise defìned in this 
Addendum shall have their meanings set forth elsewhere in the Agreement, including its Appendices. 

1' 	PRODUCT. The Contract Price(s) for Electricity set forth in this Addendum include each component in the table set 
forth below that is indicated by an [X], which are referred to herein collectively as "Electricity." 

ELECTRICITY:

ffi 
D4	 Electric Enerqy Commodity 

BPA Scheduling, Transmission, Losses and Ancillaryn Services lDeliverv to PGE)
 
PGE Network Scheduling, Transmission and Ancillary
n Services (PGE OATT) 

U Losses (PGE) 

2. 	DELIVERY PERIOD' This Addendum shall be in full force and effect as of the Addendum Date. The terms set forth 
herein shall apply from the Start Date through the End Date: 

Start Date: End Date: 
January 01.2012 December 31,2012 

3. DELIVERY POINT. 

Market Area Deliverv Point 
Oreoon Portland General 

4. 	PRICING 

4.1 Çontract Price: Buyer shall pay the following Contract Price per MWh for the Contract euantity of Electricity set 
forth in the table below: 

Contract Price (in US$/MWh 

$XX.XX 

4'2 Pêss-Through Charqes: The Contract Price set forlh above includes only the components set forth in Section One 
of this Addendum. either or both of (i) BPA Scheduling, Transmission, Losses and Ancillary Services (Delivery to 
PGE) and (ii) PGE-lfNetwork Scheduling, Transmission ancl Ancillary Services (PGE OATÍ) are not òelecteó ¡n
Section One of this Addendum, Seller shall pass through to Buyer all charges for the associated BpA Tariff 
Reference Price and PGE Tariff Reference Price, respectively, as applicable, Charges for the BpA Tariff 
Reference Price and PGE Tariff Reference Price shall be as set forth in the table below. Seller shall also pass
through to Buyer all other RTO or Buyer's Local Utility charges associated with Electricity delivery to the Delivery
Point" 

BPA Tariff Reference Price	 PGE Tariff Reference Price 

Schedules 1-3,5-7, 9a of the Bonneville Power The Retail Network Transmission Rates, including
Administration Transmission Business Line Open Schedules 1-3, as set forth in Attachment N of the portland 
Access Transmission Tariff General Electric Company Open Access Transmission Tariff 

I 

4.3 Chanoes in Circumstances: 

t 



5. 

6. 

7. 

4.3.1 Accuracy of Supplied lnformation: The Contract Price for Electricity is established in reliance on tlre 
accuracy of information provided to Seller concerning Buyer's load requirements. Seller may pass through 
to Buyer any incremental costs incurred by Seller as a result of inaccuracies in any such information 
provided to Seller. 

4.3.2 ff a change in Law occurs that a) re-defines or alters the congestion zone(s) where Buyers' Facilities are 
located or b) alters the R'TO market structure or protocol design, causing additional costs to Seller due 
to Buyer's service, Seller may pass through such additional costs to Buyer. 

4.3.3 The Contract Price set forth above may include ancillary services, wholesale or network transmission, RTO 
market charges, or other seryices administered or provided by Buyer's RTO. Buyer acknowledges that 
such charges are based on the established rates, operations and/or protocols applicable to Buyer's 
service that are in effect as of the Addendum Daie. ln the event of changes in such rates, protocols, and/or 
operations that cause additional costs to Seller, Seller may pass through such additional costs to Buyer. 

CONTRACT QUANTITY: Seller shall service 100o/o of Buyer's Electricity requirements. The Contract Quantities for 
this Transaction are set forth below: 

The Contract Price relates to the Contract Quantities at (choose one) 
X the Delivery Point fl Buyer's Meter 

Electric Energy Commodity 

Month 
lourly On Peak Contrac' 

Quantitv IMW) 
Hourly Off Peak Contract 

Quantitv IMW) 
112012 X.XX X.XX 

212012 X.XX X.XX 

3t2012 X.XX X.XX 

4t2012 X.XX X.XX 

5t2012 X,XX X.XX 

6t2012 X.XX X.XX 

7t2012 X.XX X.XX 

8t2012 X.XX X.XX 

912012 X.XX X.XX 

1012012 X.XX X.XX 

1112012 X.XX 

1212012 X.XX X.XX 

MONTHLY BILLING SETTLEMENT. Seller shall invoice Buyer for an amount equal to the Contract Quantity multiplied 
by the Contract Price. 

6.1 Excess Quantitv: During any hour of delivery, if Buyer's usage (expressed in MWh) exceeds the Contract Quantity 
("Excess Quantity"), Buyer shall pay Seller for the Excess Quantity in an amount equal to the market energy 
imbalance charges plus related delivery costs applicable to the Excess Quantity during that hour of excess usage, 
as assessed or defìned by Buyer's Local Utility iariff, plus 1.00 dolla(s) per MWh. 

6.2 Deficit Quantitv: During any hour of delivery, if Buyer's usage (expressed in MWh) is less than the Contract 
Quantity as set forth above ("Deficit Quantity"), Seller shall invoice Buyer for an amount equal to the Contract 
Quantity multiplied by the Contract Price and credit Buyer's account by an amount equal to the Deficit Quantity 
multiplied by the market energy imbalance charges applicable to the Deficit Quantity during that hour of cjefìcit 
usage, as assessed or defined by Buyer's Local Utility tariff. 

DEMAND RESPONSE 
lf Buyer participates in any demand response programs, Buyer shall notify Seller and reimburse Seller for any costs 
incurred by Seller as a result of Buyer's participation. 

CREDIT Buyer hereby acknowledges that Seller's acceptance of this Addendum and enrollment of Buyer's Facilities is 
contingent upon Seller receiving a completed Credit Application (attached) and subject to Buyer meeting Seller's credit 
requirements as determined by Seller in its sole discretion. 

As amended herein, all otherTerms and Conditions contained in the Agreement remain in full force and effect. 

This Addendum is subiect to the Schedule(s) identified below and that are attached hereto: 



NOBLEAMERICAS ENERGYSOLUTIONS LLC XXXXXXXXXXXXXXXXX 

Sign: Signl 

Print: Print: 

Title: Title: 



t'.,' 	 *t/.¿ *'*1, i..' ,-*'.'r.-{ / *"u* L.* ,J "' - " 1:" r,, 
.d.-\'t,¿ ,., 

ìi\t¡'r,'i'--^.,.:'ílORDINANCB No. 

*Authorize the City to execute a C<lntract-Specific Procurement agreemellt to purchase 
electricity fiom au Energy Service Supplier, if in the City's best interest (Ordinance) 

The City of Porlland ordains: 

Section 1. The Council finds: 

1.	 Nonresidential custorners of Oregon's two investor-owned utilities may purchase 
their electricity fi'orn suppliers other than their utility through a process called 
Open Access. Oregon's restructuring laws unbundle electricity and billing fiorn 
the seruices traditionally provided by the regulated utility, while metering, 
distribution and other services remain with the utility. 

2.	 under oRS 2798.085 ar-rd Portland city code 5.33.220.T1.2,the City may adopt 
Contract-Specitìc Special Prclcurements, when doing so will rrsult in substantial 
cost saviugs, is unlikely to encourage favoritism or substantially dirninish 
cornpetition, or otherwise will substantially promote the public interest in a 
ûlanner that could not practicably be rcalized by cornplying with requirements 
that are applicable under ORS 2798.055,2798.060,2798.065 or 279F.070. 

3.	 A Contract-Specific Special Procurerrrent will increase competition as the City 
will seek competitive late quotes fiom PGE, Pacific Power and an Energy Service 
Supplier to supply of electricity to ceftain qualifying City accounts. 

4.	 An Energy Service Supplier (ESS) will be selected through a competitive Request 
for Qualifi cations process. 

5.	 ESSs are certified by the Oregon Public Utility Comrnission (OPUC) and 
registered with Portland General Electric and/or Pacific Power to provide 
electricity supply to retail custorners meeting OPUC specitìed criteria, such as 
some of the City bureaus. 

6.	 Open access enrollment periods occur f-our times each year. The 12-month 
enrollment period is in November, effective the following January. Nine, six and 
three month enrollment periods occur in February, May and August. 

7.	 Each enrollment period is open for five days, during which the City rnust decide 
whether or not it should contract with an ESS. 

8,	 At the beginning enrollment period the Energy Service Supplier provides market­
based electricity price quotes. The ESS and City staffwill analyze these prices 
and compare thern with the standard cost of service rates charged by either PGE 
or Pacific Power. If the ESS offers net bill savings, the City can choose to enroll. 
If the price quoted does not offer net bill savings, the City may decline the offer 
and continue purchasing electlicity from PGE and Pacifrc Power. 



9.	 Conducting a formal competitive bid for market-based electricity prices is not
 
practicable given the shorl, rolling enrollment period.
 

10.	 Purchasing electricity through an ESS offers a range of options for purchasing 
electricity generated by renewable energy or Renewable Energy Cerlificates from 
sources like wind, biogas, biomass, geotherrnal and other clean energy resources. 
Generally, these renewable energy products increase the cost of electricity, as 
compared with traditional offerings fi'orn the incurnbent utilities. 

11.	 City staff recommends that the Council authorize the City's Chief Procurement
 
Officer to determine if buying electricity fì'orn an Energy Service Supplier is in
 
the City's best interest, and to execute a power purchase agreement if she so
 
determines.
 

NOW, THEREFORE, the Council directs: 

a.	 The Bureau of Planning and Sustainability will sclect an Energy Service Supplier 
through a cornpetitive Request for Qualifrcations process. 

b.	 The Chief Proturement Officer for the City of Portland, or tl-re persoll designated 
by the Chief Procurement Officer, is authorized under this Ordinance to execute 
an agreement to purchase electricity fi'orn an IISS on behalf of the City if found to 
be in the best interest of the City to do so, subjeot to approval as to forrn by the 
City Attorney. 

c.	 The Bureau of Planning and Sustair-rability, consulting with the City Attorney's 
Offrce, will finalize the tenns of and execute the Powei'Purchase Agreement in a 
ftrnn substantially similar to attached Exhibit A. 

d. 	 The Chief Procurement Officer may approve changes to the Power Purchase 
Agreement that she determiue are desirable to secure favorable energy rates and 
reduce the City's energy costs. 

e. 	 The Chief Procurement Office may approve changes to the Power Purchase 
Agreement that she determines are desirable to secure renewable generated 
electricity and implement the City's Clirnate Action Plan and renewable energy 
goals. 

Section 2. The Council declares that an emergency exists in order that the City rnay 
execute an agreement with an Energy Service Supplier to purchase electricity resulting in 
substantial cost savings and benefitting the public; therefore, this Ordinance shall be in 
full force and effect from and after its passage by the Council. 

Passed by tlie Council: 
Mayor Sam Adams 
Prepared by: David Tooze 
Novembçr 28,2011 

LaVonne Griffin-Valade 
Auditor of the City of Portland 

By: 
Deputy 
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*Authorize the City ef Perþffi to execute a Contract-Specific Procurement agreement to purchase 
electrícity from an Energy Service Supplier, if in the City's best interest. (Ordinance) 

INTRODUCED BY 
Com m i ssion erlAu d itor: 

BUREAU APPROVAL 
Bureau: Planning and Sustainability 

Prepared by: D Tooze
 
Date Prepared: Nov 28.2011
 

Financial lmpact & Public
 
I nvolvement'Statem ent
 
Completed X Amends Budget ! 

Portland Policy Document 
lf "Yes" requires CiÇ Policy paragraph stated 

Council Meeting Date
 
December 7,2011
 

City Attorney Approval :
 
required for centract,. code, easement,
 

AGENDA 

TIME CERTAN n 
Start time: 

Total amount of time needed: 
(for presentation, testimony di."uffil

"nd 
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LaVonne Griffin-Valade
 
Auditor of the City of Portland
 

Deputy
 

ACTION TAKEN:
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1.FriÞ. 1. FriÞ 
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