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. INTRODUCTION

A. Purpose of the Advice Letter

Southern California Edison Company (“SCE”) submits this Advice Letter in compliance
with Cal. Pub. Util. Code § 399.11 et seq. (the “RPS Legislation”) seeking approval of
20 Renewables Portfolio Standard (“RPS”) power purchase agreements (“RSC
Contracts”) resulting from SCE’s 2010 Renewables Standard Contracts (“RSC”)
Program.

The following table summarizes the RSC Contracts:

Estimated Forecasted
Contract Annual Initial Term of
Generation | Capacity Energy Operation Point of | Agreement
Seller Type (MW AC) (GWh) Date Delivery (Years)
Lancaster Dry Farm
Ranch B LLC Solar: PV 5.0 12.2 4/2014 PNode 20
Sierra Solar
Greenworks LLC Solar: PV 20.0 41.2 4/2014 PNode 20
Lancaster WAD B
LLC Solar: PV 5.0 12.4 4/2014 PNode 20
P.O.Box 800 2244 Walnut Grove Ave.Rosemead, California 91770 (626) 302-3630 Fax (626) 302-4829
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Central Antelope

Dry Ranch B LLC Solar: PV 5.0 10.2 4/2014 PNode 20
Central Antelope

Dry Ranch CLLC Solar: PV 20.0 40.8 4/2014 PNode 20
Victor Dry Farm

Ranch ALLC Solar: PV 5.0 10.3 4/2014 PNode 20
Victor Dry Farm

Ranch B LLC Solar: PV 5.0 10.3 4/2014 PNode 20
North Lancaster

Ranch LLC Solar: PV 20.0 40.8 4/2014 PNode 20
American Solar

Greenworks LLC Solar: PV 15.0 30.9 4/2014 PNode 20
Sierra View Solar V

LLC Solar: PV 19.0 50.0 12/2013 PNode 20
Sierra View Solar

IVLLC Solar: PV 19.0 494 12/2013 PNode 20
Nicolis, LLC Solar: PV 20.0 50.1 9/2013 PNode 20

Blythe Solar Power
Generation Station
1, LLC Solar: PV 4.7 12.2 6/2013 PNode 20

Littlerock Solar
Power Generation
Station 1, LLC Solar: PV 5.0 13.6 4/2013 PNode 20

Garnet Solar Power
Generation Station
1, LLC Solar: PV 4.8 11.3 6/2013 PNode 20

Lucerne Solar
Power Generation

Station 1, LLC Solar: PV 14.0 37.6 3/2014 PNode 20
Tropico, LLC Solar: PV 14.0 36.2 9/2013 PNode 20
Clear Peak Energy,

Inc. Solar: PV 8.5 23.6 12/2013 PNode 20
RE Columbia 3 LLC Solar: PV 10.0 24.9 1/2014 PNode 20
RE Columbia Two

LLC Solar: PV 20.0 49.3 1/2014 PNode 20

SCE requests that the California Public Utilities Commission (“Commission” or “CPUC”)
issue a resolution containing findings in the form requested in this Advice Letter no later
than July 29, 2011.

In accordance with General Order (“GO”) 96-B, the confidentiality of information
included in this Advice Letter is described below. This Advice Letter contains both
confidential and public appendices as listed below:
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Confidential Appendix A:

Confidential Appendix B:

Confidential/Public Appendix C:
Confidential Appendix D:
Confidential Appendix E:

Appendix F:

Confidential Appendix G:
Confidential Appendix H.1:

Confidential Appendix H.2:

Confidential Appendix I.1:
Confidential Appendix |.2:

Confidential Appendix J.1:

Confidential Appendix J.2:

Confidential Appendix K.1:
Confidential Appendix K.2:

Confidential Appendix L.1:

Confidential Appendix L.2:

Confidential Appendix M.1:

Confidential Appendix M.2:

Confidential Appendix N.1:
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Consistency with Commission Decisions and Rules
and Project Development Status

2010 RSC Program Solicitation Overview and 2009
Solicitation Workpapers

Independent Evaluator Report
Contract Summaries
RSC Contracts’ Contribution to RPS Goals

SCE’s Written Description of RPS Proposal
Evaluation and Selection Process and Criteria

AMF Calculators
Lancaster Dry Farm Ranch B PPA

Comparison of Lancaster Dry Farm Ranch B PPA to
2010 RSC Pro Forma

Sierra Solar Greenworks PPA

Comparison of Sierra Solar Greenworks PPA to 2010
RSC Pro Forma

Lancaster WAD B PPA

Comparison of Lancaster WAD B PPA to 2010 RSC
Pro Forma

Central Antelope Dry Ranch B PPA

Comparison of Central Antelope Dry Ranch B PPA to
2010 RSC Pro Forma

Central Antelope Dry Ranch C PPA

Comparison of Central Antelope Dry Ranch C PPA to
2010 RSC Pro Forma

Victor Dry Farm Ranch A PPA

Comparison of Victor Dry Farm Ranch A PPA to 2010
RSC Pro Forma

Victor Dry Farm Ranch B PPA
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Confidential Appendix N.2:

Confidential Appendix O.1:

Confidential Appendix O.2:

Confidential Appendix P.1:
Confidential Appendix P.2:

Confidential Appendix Q.1:

Confidential Appendix Q.2:

Confidential Appendix R.1:
Confidential Appendix R.2:

Confidential Appendix S.1:
Confidential Appendix S.2:
Confidential Appendix T.1:

Confidential Appendix T.2:

Confidential Appendix U.1:
Confidential Appendix U.2:

Confidential Appendix V.1:

Confidential Appendix V.2:

Confidential Appendix W.1:

Confidential Appendix W2:

Confidential Appendix X.1:
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Comparison of Victor Dry Farm Ranch B PPA to 2010
RSC Pro Forma

North Lancaster Ranch PPA

Comparison of North Lancaster Ranch PPA to 2010
RSC Pro Forma

American Solar Greenworks PPA

Comparison of American Solar Greenworks PPA to
2010 RSC Pro Forma

Sierra View Solar V PPA

Comparison of Sierra View Solar V PPA to 2010 RSC
Pro Forma

Sierra View Solar IV PPA

Comparison of Sierra View Solar IV PPA to 2010
RSC Pro Forma

Nicolis PPA
Comparison of Nicolis PPA to 2010 RSC Pro Forma
Blythe Solar Power Generation Station 1 PPA

Comparison of Blythe Solar Power Generation Station
1 PPA to 2010 RSC Pro Forma

Littlerock Solar Power Generation Station 1 PPA

Comparison of Littlerock Solar Power Generation
Station 1 PPA to 2010 RSC Pro Forma

Garnet Solar Power Generation Station 1 PPA

Comparison of Garnet Solar Power Generation
Station 1 PPA to 2010 RSC Pro Forma

Lucerne Solar Power Generation Station 1 PPA

Comparison of Lucerne Solar Power Generation
Station 1 PPA to 2010 RSC Pro Forma

Tropico PPA



2547-E
(U 338-E)

Confidential Appendix X.2:
Confidential Appendix Y.1:
Confidential Appendix Y.2:

Confidential Appendix Z.1:

Confidential Appendix Z.2:

Confidential Appendix AA.1:
Confidential Appendix AA.2:

Confidential Appendix BB:
Appendix CC:
Appendix DD:
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Comparison of Tropico PPA to 2010 RSC Pro Forma
Clear Peak Energy PPA

Comparison of Clear Peak Energy PPA to 2010 RSC
Pro Forma

RE Columbia 3 PPA

Comparison of RE Columbia 3 PPA to 2010 RSC Pro
Forma

RE Columbia Two PPA

Comparison of RE Columbia Two PPA to 2010 RSC
Pro Forma

Project Viability Calculators
Confidentiality Declaration

Proposed Protective Order

B. Subject of the Advice Letter

SCE’s 2010 RSC Program offered two different contracts which vary depending on the
size of the generating facility — one for facilities with capacities not greater than 5 MW
and one for facilities with capacities greater than 5 MW but not greater than 20 MW.
The RSC Contracts were offered to RPS-eligible resources for terms of 10, 15, and 20
years. The contracts were based on a simplified version of the Pro Forma Renewable
Power Purchase and Sale Agreement for SCE’s 2010 RPS solicitation.1

On September 15, 2010, SCE received a large number of offers for the 2010 RSC
Program, representing over ten times the program’s goal of 250 MW. SCE conducted a
competitive solicitation using a reverse auction. All interested parties were allowed to
comment on the pro forma contract and SCE incorporated many suggested changes
prior to accepting offers. Project offers were submitted by offerors at a bid price they
determined. Projects were then ranked by levelized price and selected from lowest to

1 SCE filed its 2010 RPS Procurement Plan on December 19, 2009. SCE subsequently filed two
motions to amend its plan, accompanied by amended versions of the 2010 RPS Procurement Plan, on
April 9, 2010 and June 17, 2010. The approval of the 2010 RPS Procurement Plan is pending at the

CPUC.
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highest levelized price up to the 250 MW program cap. SCE seeks approval in this
Advice Letter for 20 contracts executed through the 2010 RSC Program.2

All of the RSC Contracts are for 20-year terms and are for solar photovoltaic (“PV”)
projects constructing new facilities. Solar PV is a mature and proven renewable energy
technology that has been supplying a substantial amount of renewable energy to SCE
and other California load-serving entities (“LSEs”) for several years. All RSC Contracts
are priced below the approved 2009 market price referents (“MPRs”), the most current

MPRs available when the offers for the RSC Contracts were received.3

The table below provides information regarding each of the 20 RSC Contracts.
Additional information regarding the owners and developers of the 20 projects can be

found in section IIl.A.

Project General Interconnection | Owner(s) / Project Source of
name Technology | Location Point Developer(s) background | agreement
Lancaster

Dry Farm Switchgear on

Ranch B Solar PV Lancaster | site Silverado Power New Project | RSC RFO
Sierra Solar Switchgear on

Greenworks | Solar PV Lancaster | site Silverado Power New Project | RSC RFO
Lancaster Switchgear on

WAD B Solar PV Lancaster | site Silverado Power New Project | RSC RFO
Central

Antelope

Dry Ranch Switchgear on

B Solar PV Lancaster | site Silverado Power New Project | RSC RFO
Central

Antelope

Dry Ranch Switchgear on

C Solar PV Lancaster | site Silverado Power New Project | RSC RFO
Victor Dry

Farm Switchgear on

Ranch A Solar PV Victorville | site Silverado Power New Project | RSC RFO
Victor Dry

Farm Switchgear on

Ranch B Solar PV Victorville | site Silverado Power New Project | RSC RFO
North

Lancaster Switchgear on

Ranch Solar PV Lancaster | site Silverado Power New Project | RSC RFO
American Switchgear on

Solar Solar PV Lancaster | site Silverado Power New Project | RSC RFO

2 A total of 21 contracts were originally executed through the 2010 RSC Program. One contract was

subsequently terminated.

3 The 2009 MPRs were approved on December 17, 2009, in Resolution E-4298. No 2010 MPRs have

been issued by the CPUC.
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Project General Interconnection | Owner(s) / Project Source of

name Technology | Location Point Developer(s) background | agreement

Greenworks
Lancaster-

Sierra View Goldtown 66kV

Solar V Solar PV Mojave Line juwi solar Inc. New Project | RSC RFO
Antelope -

Sierra View Neenach 66kV

Solar IV Solar PV Lancaster | Line juwi solar Inc. New Project | RSC RFO

Weldon Weldon Foresight

Solar Solar PV Weldon substation Renewables, LLC New Project | RSC RFO

Blythe Solar

Power

Generation

Station, 1

LLC Solar PV Blythe Wedge / 12kV Amonix, Inc. New Project | RSC RFO

Littlerock

Solar Power

Generation

Station, 1 Caliber 12kV

LLC Solar PV Littlerock | line Amonix, Inc. New Project | RSC RFO

Garnet

Solar Power

Generation North

Station, 1 Palm

LLC Solar PV Springs Pierson/33kV Amonix, Inc. New Project | RSC RFO

Lucerne

Solar Power

Generation

Station, 1 Lucerne | Lucerne Circuit /

LLC Solar PV Valley 33kV Amonix, Inc. New Project | RSC RFO
Great Lakes Foresight

Great Lakes | Solar PV Rosamond | substation Renewables, LLC New Project | RSC RFO

Holiday Clear Peak Energy,

Solar Array | Solar PV Rosamond [ Neenach/12kV Inc. New Project | RSC RFO

RE 12kV Line on

Columbia 3 | Solar PV Mojave Purdy Ave Recurrent Energy New Project | RSC RFO
66kV Line

RE between

Columbia Goldtown and

Two Solar PV Mojave Lancaster Recurrent Energy New Project | RSC RFO
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C. General Project Description

The following table provides a general overview of the 20 RSC Contracts:

Project Name Various
Technology Solar PV
Capacity (MW) Ranging from 4.71 MW to 20 MW
Capacity Factor Ranging from 23% to 32%
Expected Generation (GWh/Year) Total 567 GWh/Year
Initial commercial operational date Ranging from April 3, 2013 to April 30, 2014
Date contract Delivery Term begins Commercial Operation Date
Delivery Term (Years) 20
Vintage (New / Existing / Repower) New
Location (city and state) Various within California
Control Area (e.g., CAISO, BPA) CAISO
18 projects — N/A

Nearest Competitive Renewable Energy ) . .
Zone (CREZ) as identified by the 2 projects in Tehachapi CREZ:
Renewable Energy Transmission - Sierra View Solar V
Initiative (RETI) )

- Holiday Solar Array
Type of cooling, if applicable None
Price relative to MPR (i.e. above/below) Below

The table below provides specific details for each of the 20 RSC Contracts individually:
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Nearest Competitive
Renewable Energy
Zone (CREZ) as
Initial identified by the
Expected [commercial | Date contract |Delivery Renewable Energy Type of [Price__
Capacity | Capacity| Generation | operational |[Delivery Term| Term Location |Control| Transmission Initiative | cooling, if |relative
Project Name Technology| (MW) Factor | (GWh/Year) date begins (Years) |Vintage [ (all in CA)| Area (RETI)[1] applicable | to MPR
Lancaster Dry Farm Commerical
Ranch B Solar: PV 5.00 30.1% 12,230 4/2014 Operation Date 20 New Lancaster | CAISO N/A None below
Commerical
Sierra Solar Greenworks Solar: PV 20.00 23.5% 41,240 4/2014 Operation Date 20 New Lancaster | CAISO N/A None below
Commerical
Lancaster WAD B Solar: PV 5.00 30.1% 12,360 4/2014 Operation Date 20 New Lancaster | CAISO N/A None below
Central Antelope Dry Commerical
Ranch B Solar: PV 5.00 23.5% 10,200 4/2014 Operation Date 20 New Lancaster | CAISO N/A None below
Central Antelope Dry Commerical
Ranch C Solar: PV 20.00 23.5% 40,800 4/2014 Operation Date 20 New Lancaster | CAISO N/A None below
Commerical
Victor Dry Farm Ranch A Solar: PV 5.00 23.5% 10,290 4/2014 Operation Date 20 New Victonille | CAISO N/A None below
Commerical
Victor Dry Farm Ranch B Solar: PV 5.00 23.5% 10,290 4/2014 Operation Date 20 New Victonille | CAISO N/A None below
Commerical
North Lancaster Ranch Solar: PV 20.00 23.5% 40,810 4/2014 Operation Date 20 New Lancaster | CAISO N/A None below
American Solar Commerical
Greenworks Solar: PV 15.00 23.5% 30,930 4/2014 Operation Date 20 New Lancaster | CAISO N/A None below
Commerical
Sierra View Solar V Solar: PV 19.00 27.3% 49,974 3/2014 Operation Date 20 New Mojave CAISO Tehachapi None below
Commerical
Sierra View Solar IV Solar: PV 19.00 27.0% 49,391 3/2014 Operation Date 20 New Lancaster | CAISO N/A None below
Commerical
Weldon Solar Solar: PV 20.00 28.6% 50,120 9/2013 Operation Date 20 New Weldon CAISO N/A None below
Blythe Solar Power Commerical
Generation Station, 1 LLC [ Solar: PV 4.71 25.1% 12,157 6/2013 Operation Date 20 New Blythe CAISO N/A None below
Littlerock Solar Power Commerical
Generation Station, 1 LLC Solar: PV 5.00 26.4% 13,608 4/2013 Operation Date 20 New Littlerock | CAISO N/A None below
Garnet Solar Power Commerical North Palm
Generation Station, 1 LLC | Solar: PV 4.78 23.0% 11,313 6/2013 Operation Date 20 New Springs | CAISO N/A None below
Lucerne Solar Power Commerical Lucerne
Generation Station, 1 LLC | Solar: PV 13.97 26.1% 37,587 3/2014 Operation Date 20 New Valley CAISO N/A None below
Commerical
Great Lakes Solar: PV 14.00 29.6% 36,240 9/2013 Operation Date 20 New [Rosamond | CAISO N/A None below
Commerical
Holiday Solar Array Solar: PV 8.50 31.6% 23,552 12/2013 Operation Date 20 New Lancaster | CAISO Tehachapi None below
Commerical
RE Columbia 3 Solar: PV 10.00 28.4% 24,901 1/2014 Operation Date 20 New Mojave CAISO N/A None below
Commerical
RE Columbia Two Solar: PV 20.00 28.1% 49,293 1/2014 Operation Date 20 New Mojave CAISO N/A None below
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D. General Deal Structure

The general deal structure for all 20 RSC projects is the same, and is based on a
simplified version of the Pro Forma Renewable Power Purchase and Sale Agreement
for SCE’s 2010 RPS solicitation. SCE is purchasing all electric energy produced by the
RSC projects throughout the contract terms, including all green attributes, capacity
attributes, and resource adequacy benefits generated by, associated with, or
attributable to, the output from the generating facilities.

All 20 RSC Contracts have 20-year terms, which begin on their respective commercial
operation dates. The term start date must occur within three years of CPUC approval.4
Each producer will post development security. For producers with a project not greater
than 5 MW, the development security will be $30 per kW of the contract capacity. For
producers with a project greater than 5 MW but not greater than 20 MW, the
development security will be $60 per kW of the contract capacity.2 Performance
assurance is required for producers with a project greater than 5 MW but not greater
than 20 MW; the performance assurance amount ranges, during the term, from 3
percent to 6 percent of total project revenues but will not be less than $1 million.

There are no firming or shaping costs in the RSC Contracts. All of the interconnection
points and delivery points are within California and the California Independent System
Operator (“CAISO”)-controlled grid. Additional information regarding the deal structure
of the RSC Contracts is provided in Appendix D.

E. RPS Statutory Goals

By providing renewable energy from an eligible renewable energy resource (“ERR”) as
defined under the RPS Legislation, the RSC projects are consistent with, and contribute
to, the RPS program’s statutory goals. Among other things, by supporting new
renewable energy generation projects in California, the RSC Contracts help to ensure
stable electricity prices, protect public health, improve environmental quality, stimulate
economic development, and create new employment opportunities.

F. Confidentiality

SCE is requesting confidential treatment of Appendices A-B, D-E, and G-BB, as well as
the confidential version of Appendix C. The information for which SCE is seeking

4 This term start date, however, is subject to an extension as a result of force majeure.

S One-half of the development security will be due within 30 days following the effective date; the other
half will be due within 30 days following CPUC approval. If, by the term start date, each producer has

installed all of the equipment necessary for the generating facility to operate, deliver product, and satisfy
the contract capacity of the generating facility, SCE will return the development security to the producer.
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confidential treatment is identified in Appendix CC hereto. The confidential version of
this Advice Letter will be made available to appropriate parties (in accordance with
SCE’s Proposed Protective Order, as discussed below) upon execution of the required
non-disclosure agreement. Parties wishing to obtain access to the confidential version
of this Advice Letter may contact Joni Templeton in SCE’s Law Department at
Joni.Templeton@sce.com or (626) 302-6210 to obtain a non-disclosure agreement. In
accordance with GO 96-B, a copy of SCE’s Proposed Protective Order is attached
hereto as Appendix DD. It is appropriate to accord confidential treatment to the
information for which SCE requests confidential treatment in the first instance in the
advice letter process because such information is entitled to confidentiality protection
pursuant to Decision (“D.”) 06-06-066 and is required to be filed by advice letter as part
of the process for obtaining Commission approval of RPS power purchase agreements
(“PPAS”).

The information in this Advice Letter for which SCE requests confidential treatment, the
pages on which the information appears, and the length of time for which the
information should remain confidential are provided in Appendix CC. This information is
entitled to confidentiality protection pursuant to D.06-06-066 (as provided in the
Investor-Owned Utility (“lOU”) Matrix). The specific provisions of the |IOU Matrix that
apply to the confidential information in this Advice Letter are identified in Appendix CC.

Il CONSISTENCY WITH COMMISSION DECISIONS

A. SCE’s RPS Procurement Plans

1. SCE’s 2009 RPS Procurement Plan Was Approved by the
Commission and SCE Adhered to Commission Guidelines for
Filing and Revisions

In D.09-06-018, the Commission conditionally approved SCE’s 2009 RPS Procurement
Plan, including the solicitation materials for SCE’s 2009 RPS solicitation. The
Commission also ordered SCE to make certain changes to its 2009 RPS Procurement
Plan and to file the amended documents with the Director of the Energy Division, and
serve such documents on the service list, by June 22, 2009. On June 22, 2009, SCE
filed and served its Amended 2009 RPS Procurement Plan, including its amended 2009
solicitation materials. On June 26, 2009, SCE filed and served its Second Amended
2009 RPS Procurement Plan, including its further amended 2009 solicitation materials.
Consistent with the schedule set forth in D.09-06-018, SCE issued its 2009 request for
proposals (“RFP”) on June 29, 2009.

On June 19, 2009, the Commission issued D.09-06-050, which approved a fast-track
review process allowing for the use of Tier 2 advice letter filings for short-term RPS
contracts of less than 10 years duration that meet certain criteria set forth in the
decision. The Commission also directed the IOUs to submit their pro forma short-term
contracts as amendments to their 2009 RPS Procurement Plans within 14 days from the
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date of the decision. Pursuant to D.09-06-050 and an extension of time granted by the
Commission’s Executive Director, on July 17, 2009, SCE filed and served its Third
Amended 2009 RPS Procurement Plan, including its very short-term pro forma
confirmations and certain other further amended 2009 solicitation materials. As SCE’s
Third Amended 2009 RPS Procurement Plan was not suspended by the Commission’s
Executive Director or Energy Division Director by July 24, 2009, SCE used its short-
term pro forma confirmations and other further amended 2009 solicitation materials in
its 2009 RFP as of that date.

2. Summary of SCE’s Assessment of Portfolio Needs

SCE’s 2009 RPS Procurement Plan indicated that SCE planned to seek eligible
renewable energy resources (“‘ERRs”) to the extent necessary to ensure that SCE
meets the overall goal of 20 percent renewables as soon as possible. SCE also noted
that it intended to procure based on a High Need Case procurement scenario in order to
account for potential project success rates and other contingencies. Furthermore, SCE
indicated that it has both a near-term and long-term need for renewable energy, and
that SCE’s evaluation criteria favor proposals for renewable energy sales from
generating facilities with near-term deliveries. SCE also stated its evaluation criteria
consider the benefits of projects locating near approved transmission infrastructure,
such as the Sunrise Powerlink Transmission Project and Tehachapi Renewable
Transmission Project.

SCE’s 2009 RFP solicited proposals to supply electric energy, as well as all attributes,
including, but not limited to, green attributes, capacity attributes, and resource adequacy
benefits from ERRs. SCE solicited standard products, moderately short-term products,
and very short-term products. SCE stated that it would consider all timely proposals to
sell products to SCE from either a new or existing generating facility that can be certified
by the California Energy Commission (“CEC”) as an ERR or multiple ERRs.
Additionally, SCE noted that if the generating facility is not, or cannot be, fully certified
as an ERR, then only the electric energy produced by the renewable fuel will be
considered as electric energy produced by an ERR, as determined by the CEC.

SCE’s 2009 RPS Procurement Plan included SCE’s voluntary 2009 RSC Program,
which offered two standard contracts for the purchase of renewable energy from
facilities located within the CAISO-controlled grid with capacities of (1) not-greater-than
5 MW and (2) greater than 5 MW but not-greater-than 20 MW. Both contracts were
based on SCE’s 2009 Pro Forma Renewable Power Purchase and Sale Agreement,
although the not-greater-than 5 MW contract lowered the requirements for development
security and removed the requirements for performance assurance deposits.

SCE filed its 2010 RPS Procurement Plan on December 18, 2009. Subsequently, on
April 9, 2010 and June 17, 2010, SCE filed motions to amend its 2010 RPS
Procurement Plan, which included amended versions of the 2010 RPS Procurement
Plan as attachments. As amended, SCE’s 2010 RPS Procurement Plan noted that
SCE planned to initiate a 2010 RSC Program with a goal of 250 MW. SCE also stated
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that it would award contracts based on a request for offers (“RFO”). The Commission
has not yet acted on SCE’s 2010 RPS Procurement Plan.

3. The RSC Contracts Conform to SCE’s Portfolio Needs

Although the RSC Contracts are separate and apart from the agreements executed as a
result of SCE’s annual solicitation, the RSC Contracts fall within the criteria identified in
SCE’s 2009 and 2010 RPS Procurement Plans, are expected to contribute significantly
toward achievement of SCE’s RPS procurement goals, and are consistent with SCE’s
portfolio needs. Specifically, the 20 RSC projects satisfy SCE’s need for eligible
renewable energy with a total capacity of 239 MW over a 20-year term. Moreover, the
RSC Contracts satisfy SCE’s locational preferences and delivery requirements.

4, The RSC Contracts Meet the Project Characteristics for SCE’s
2009 RPS Solicitation

SCE’s 2009 RFP requested proposals with a minimum capacity of 1.5 MW. As
discussed above, SCE preferred proposals for renewable energy sales from generating
facilities with near-term deliveries. SCE also considered the benefits of projects locating
near approved transmission infrastructure, such as the Sunrise Powerlink Transmission
Project and Tehachapi Renewable Transmission Project.

SCE’s locational preferences included: (1) California or (2) outside California if the seller
complies with all requirements pertaining to “Out-of-State Facilities” as set forth in the
CEC RPS Eligibility Guidebook. SCE stated that it prefers in-state facilities.

Additionally, SCE indicated that the delivery point for generating facilities interconnected
to the CAISO Control Area must be: (1) the point where the generating facility connects
to the CAISO controlled grid if SCE is the scheduling coordinator; or (2) at a point to be
determined by SCE. For generating facilities interconnected outside the CAISO Control
Area, SCE stated the delivery point must be: (1) the intertie point where seller’s
transmission provider ties to the CAISO Control Area and seller’s scheduling
coordinator schedules energy to SCE, as scheduling coordinator within the CAISO
Control Area, via an Inter-SC Trade (also known as a scheduling coordinator-to-
scheduling coordinator trade); (2) a liquid power trading hub or hubs outside of the
CAISO Control Area (e.g., Mid-Columbia); (3) at the generating facility’s first point of
interconnection with the respective transmission provider’s transmission grid, provided,
however, that seller has (or will have) firm transmission rights to a liquid trading hub or
CAISO for the duration of the term of the agreement that is acceptable to SCE; or (4) at
a point to be determined by SCE.

Although the RSC Contracts were not part of the 2009 RPS solicitation, they meet all
project characteristics for SCE’s 2009 RFP. Specifically, all of the RSC projects are
located in California, deliver to the CAISO-controlled grid, and commence operation
within three years from CPUC approval of the RSC Contracts. The RSC Contracts
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meet SCE’s near-term and long-term need for RPS-eligible energy and contribute
significantly to the State’s RPS goals.

B. The RSC Contracts Comply With the Commission’s Decisions on
Bilateral Contracting

In D.06-10-019, the Commission held that LSEs may enter into bilateral contracts with
RPS-eligible generators, as long as the contracts are at least one month in duration.
The Commission stated that IOUs’ bilateral RPS contracts must be submitted to the
Commission for approval by advice letter, and that bilateral RPS contracts are not
eligible for supplemental energy payments.6 In addition, the Commission held that
while bilateral contracts are not subject to the MPR, they must be reasonable.

In D.09-06-050, the Commission held that bilateral contracts should be reviewed
according to the same processes and standards as contracts that come through a
solicitation. Additionally, the Commission found that the MPR should be used as a price
benchmark for the evaluation of long-term bilateral contracts. The Commission also
held that the contract review standards and processes set out in D.09-06-050 for very
short-term contracts and moderately short-term contracts govern both bilateral contracts
and contracts that are the result of a solicitation.

As discussed throughout this Advice Letter, the RSC Contracts comply with the
requirements of D.06-10-019 and D.09-06-050. In particular, the RSC Contracts are all
at least one month in duration and SCE is submitting the contracts for approval via an
advice letter. The RSC Contracts are also reasonable based on the same review
standards and processes applicable to solicitation contracts as set forth in D.09-06-050.
As discussed in more detail below and in the confidential appendices, a least-cost/best-
fit ("LCBF”) analysis demonstrates that the RSC contracts are reasonable.

The RSC Contracts were pursued through the 2010 RSC Program, which was designed
to provide smaller renewable projects with opportunities to contribute to the State’s RPS
goals. SCE voluntarily initiated the RSC Program in 2007 (then called the “Biomass
Program”) to support then-Governor Arnold Schwarzenegger’s goal to promote energy
production from biomass fuel sources.”Z Through this program, SCE has sought to
remove some of the barriers that smaller projects may have had when participating in
SCE’s annual solicitations and increase opportunities for such projects to execute
contracts with SCE. In 2009, SCE made the RSC Program available to any facility with
capacity of 20 MW or less that meets the ERR certification criteria established by the
CEC.

6 Supplemental energy payments were eliminated under Senate Bill (“SB”) 1036. Pursuant to SB 1036,
the Commission now approves above-market funds for RPS contracts.

7_ See Executive Order S-06-06.
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In D.09-06-018, the Commission accepted SCE’s 2009 RSC Program as part of SCE’s
2009 RPS Procurement Plan, although it reached no judgment on the standard
contracts. The Commission also recognized SCE’s initiative and innovation with its
RSC Program. The Commission approved 12 contracts executed through the 2009
RSC Program in Resolution E-4359.

The 2009 RSC Program offered standardized contracts for projects up to 20 MW priced
at the MPR. Applicants submitted applications to the program and were accepted on a
first-come-first-served basis until the 250 MW program cap was satisfied. As indicated
in SCE’s 2010 RPS Procurement Plan, for the 2010 RSC Program, SCE continued to
utilize standardized contracts for projects up to 20 MW; however, SCE conducted a
competitive solicitation.8 SCE utilized a reverse auction for the solicitation. All
interested parties were allowed to comment on the pro forma contract and SCE
incorporated many suggested changes prior to accepting offers. Project offers were
submitted by offerors at a bid price they determined. Projects were then ranked by
levelized price and selected from lowest to highest levelized price up to the 250 MW
program cap.2

In D.10-12-048, the Commission adopted the Renewable Auction Mechanism (“RAM”),
which is a Commission-mandated program requiring all IOUs to provide a standardized
procurement process for projects up to 20 MW in size. Per D.10-12-048, SCE is
required to discontinue the RSC Program going forward to conform to the framework of
the RAM, but Commission-approved contracts executed under SCE’s 2010 RSC
Program will count towards the capacity cap set by D.10-12--048.

C. Least Cost Best Fit (“LCBF”) Methodology and Evaluation

As explained above, SCE issued its 2009 RFP on June 29, 2009 in compliance with
D.09-06-018 and SCE’s Commission-approved solicitation materials. On July 24, 2009,
SCE expanded its 2009 RFP to include very short-term and moderately short-term
products and very short-term pro forma confirmations pursuant to D.09-06-050. In
accordance with SCE’s Commission-approved solicitation materials, sellers were
required to submit their proposals in response to SCE’s 2009 RFP on August 21, 2009.
SCE submitted its 2009 Solicitation Short List Report to the Commission on

December 4, 20009.

SCE evaluates and ranks proposals based on LCBF criteria that comply with criteria set
forth by the Commission in D.03-06-071 and D.04-07-029 (the “LCBF Decisions”). The
LCBF analysis evaluates both quantitative and qualitative aspects of each proposal to
estimate its value to SCE’s customers and its relative value in comparison to other
proposals. The LCBF analysis was used to evaluate the proposals SCE received in its

8 As stated above, the Commission has not yet acted on SCE’s 2010 RPS Procurement Plan.

9 For a detailed explanation of the competitive solicitation procedures for the 2010 RSC Program, see
Appendix C.
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2009 RPS solicitation.10 SCE applied these criteria to the proposals received in its 2009
solicitation in order to establish a “short list” of proposals from sellers with whom SCE
would engage in contract discussions.

While assumptions and methodologies have evolved slightly over time, the basic
components of SCE’s evaluation and selection criteria and process for RPS contracts
were established by the Commission’s LCBF Decisions. Consistent with those LCBF
Decisions, the three main steps undertaken by SCE are: (i) initial data gathering and
validation, (ii) a quantitative assessment of proposals, and (iii) adjustments to selection
based on proposals’ qualitative attributes.

Prior to receiving proposals, SCE finalizes major assumptions and methodologies that
drive valuation, including power and gas price forecasts, existing and forecast resource
portfolio, and capacity value forecast. Other assumptions, such as the Transmission
Ranking Cost Report (“TRCR?”), are filed with the Commission for approval prior to the
release of solicitation materials.

Once proposals are received, SCE begins an initial review for completeness and
conformity with the solicitation protocol. The review includes an initial screen for
required submission criteria such as conforming delivery point, minimum project size,
and submission of particular proposal package elements. Sellers lacking in any of
these items are allowed a cure period to remedy any deficiencies. Following this initial
screen, SCE conducts an additional review to determine the reasonableness of
proposal parameters such as generation profiles and capacity factors. SCE works
directly with sellers to resolve any issues and ensure data is ready for evaluation.

After these reviews, SCE performs a quantitative assessment of each proposal
individually and subsequently ranks them based on the proposal’s benefit and cost
relationship. Specifically, the total benefits and total costs are used to calculate the net
levelized cost or “renewable premium” per each complete and conforming proposal.
Benefits are comprised of separate capacity and energy components, while costs
include the contract payments, integration costs, transmission cost, and debt
equivalence. SCE discounts the annual benefit and cost streams to a common base
year. The result of the quantitative analysis is a merit-order ranking of all complete and
conforming proposals’ renewable premiums that helps define the preliminary short list.

In parallel with the quantitative analysis, SCE conducts an in-depth assessment of each
proposal’s qualitative attributes. This analysis utilizes the Commission’s prescribed
Project Viability Calculator to assess certain factors including the company/development
team, technology, and development milestones. Additional attributes such as
transmission area/cluster, seller concentration, portfolio fit of commercial on-line date,
project size, and dispatchability and curtailability are also considered in the qualitative
analysis. These qualitative attributes are then considered to either eliminate non-viable

10 SCE has compared the RSC Contracts to the proposals received in its 2009 RPS solicitation since
that was the most recent information available to SCE at the time the RSC Contracts were negotiated and
executed. Therefore, SCE discusses its LCBF methodology for the 2009 solicitation in this Advice Letter.
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proposals or add projects with high viability to the final short list of proposals, or to
determine tie-breakers, if any.

Following its analysis, SCE consults with its Procurement Review Group (“PRG”)
regarding the final short list and specific evaluation criteria. Whether a proposal
selected through this process results in an executed contract depends on the outcome
of negotiations between SCE and sellers. Periodically, SCE updates the PRG
regarding the progress of negotiations. SCE also consults with its PRG prior to the
execution of any successfully negotiated contracts. Subsequently, SCE executes
contracts and submits them to the Commission for approval via advice letter filings.

A complete discussion of SCE’s RPS Proposal Evaluation and Selection Process and
Criteria is provided in Appendix F.

The RSC Contracts were executed as part of SCE’s RSC Program and not an SCE
solicitation. However, SCE performed an LCBF evaluation of the RSC Contracts in
comparison to the proposals SCE received in its 2009 RPS solicitation in accordance
with Resolution E-4199 and D.09-06-050. Details regarding the LCBF analysis of the
RSC Contracts are provided in Appendix A.

D. Compliance with Standard Terms and Conditions

In D.04-06-014, the Commission established a number of “modifiable” and “non-
modifiable” standard terms and conditions to be used by LSEs when contracting for
RPS-eligible resources. In D.07-11-025, the Commission reduced the number of “non-
modifiable” terms to the following four terms: (1) “CPUC Approval;” (2) “RECs and
Green Attributes;” (3) “Eligibility;” and (4) “Applicable Law.” The remaining “non-
modifiable” terms were converted to “modifiable.” In D.08-04-009, the Commission
compiled the standard terms and conditions in one document and deleted the
‘modifiable” standard term and condition on supplemental energy payments from the
standard terms and conditions. In D.08-08-028, the Commission revised the “non-

” G

modifiable” “RECs and Green Attributes” standard term and condition.

The RSC Contracts include the four “non-modifiable” terms identified above without
change.

Pursuant to D.04-06-014, D.07-11-025, and D.08-04-009, SCE is permitted to modify
the “modifiable” terms. With the RSC Program standard contracts, few, if any, of the
terms in SCE’s pro forma RSC PPAs are modified during the negotiation process with
the sellers. Accordingly, the RSC Contracts contain only limited modifications
necessary to accommodate project specific requirements. These modifications include
the same principles and serve the same purpose as the standard terms, and are
consistent with the law and government regulations. Thus, the modifications contained
in the RSC Contracts are permissible.
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In D.10-03-021, as modified by D.11-01-025, the Commission established two additional
“‘non-modifiable” terms relating to renewable energy credits. As the RSC Contracts
were already executed when D.11-01-025 was issued, they do not currently include the
additional standard terms. SCE is currently working to amend the contracts pursuant to
D.11-01-025.

E. Unbundled Renewable Energy Credit (‘REC”) Transactions

SCE is purchasing bundled RPS-eligible energy and green attributes under the RSC
Contracts. Moreover, the RSC projects all have a first point of interconnection with a
California balancing authority. Accordingly, the RSC Contracts are not unbundled REC
transactions under D.10-03-021, as modified by D.11-01-025.

F. Minimum Quantity

In D.07-05-028, the Commission held that, beginning in 2007, each LSE obligated
under the RPS program must enter into long-term contracts1! or short-term contracts
with new facilities12 for energy deliveries equivalent to 0.25% of that LSE’s prior year's
retail sales, in order to be able to count for RPS compliance energy deliveries from
short-term contracts with existing facilities. The Commission also ruled that RPS-
obligated LSEs may carry forward contracted energy in long-term contracts and short-
term contracts with new facilities that is in excess of the 0.25% requirement in the year
such contracts are signed, to be used for compliance for the minimum-quantity
requirement in future years.

The 20 RSC Contracts are long-term PPAs associated with new generation facilities.
Therefore, the minimum-quantity requirement does not apply.

G. MPR

The RSC Contracts have levelized prices below the 2009 MPRs, which are the most
current MPRs available. The RSC Contracts, moreover, have no firming and shaping
costs, so the total prices remain below the 2009 MPRs.

n Long-term contracts are contracts of at least 10 years duration. See Cal. Pub. Util. Code § 399.14.

12 New facilities are facilities that commenced commercial operations on or after January 1, 2005. See
Cal. Pub. Util. Code § 399.14.



2547-E -19 - January 31, 2011
(U 338-E)

H. Above Market Funds (“AMFs”)

The RSC Contracts have levelized prices below the 2009 MPRs. Therefore, no AMFs
are required based on the energy prices for the RSC Contracts in comparison to the
2009 MPRs. The AMF Calculators and a summary are included in Appendix G.

l. Interim Emissions Performance Standard

The California Legislature passed Senate Bill (“SB”) 1368 on August 31, 2006 and
Governor Schwarzenegger signed the bill into law on September 29, 2006. Section 2 of
SB 1368 adds Public Utilities Code section 8341(a), which provides that “No load-
serving entity or local publicly owned electric utility may enter into a long-term financial
commitment unless any baseload generation supplied under the long-term financial
commitment complies with the greenhouse gases emission performance standard
established by the commission, pursuant to subdivision (d).”13

In order to institute the provisions of SB 1368, the Commission instituted Rulemaking
06-04-009. This proceeding resulted in the establishment of a greenhouse gas (“GHG”)
emissions performance standard (“EPS”), for carbon dioxide (“COz"). The Commission
noted, “SB 1368 establishes a minimum performance requirement for any long-term
financial commitment for baseload generation that will be supplying power to California
ratepayers. The new law establishes that the GHG emissions rates for these facilities
must be no higher than the GHG emissions rate of a combined-cycle gas turbine
(CCGT) power plant.”14

The decision further explains:

SB 1368 describes what types of generation and financial
commitments will be subject to the EPS (“covered
procurements”). Under SB 1368, the EPS applies to
“baseload generation,” but the requirement to comply with it
is triggered only if there is a “long-term financial
commitment” by an LSE. The statute defines baseload
generation as “electricity generation from a power plant that
is designed and intended to provide electricity at an
annualized plant capacity factor of at least 60%.” . . . For
baseload generation procured under contract, there is a
long-term commitment when the LSE enters into “a new or

renewed contract with a term of five or more years.”12

13 cal. Pub. Util. Code § 8341(a).
14 p.07-01-039 at 2-3.

@)

15 g, at 4.
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The RSC Contracts are exempt from EPS regulations because they have expected
annualized capacity factor ranging from 23 percent to 32 percent, well below the
threshold baseload capacity factor of 60 percent, above which the EPS rules would

apply.
J. PRG Participation

SCE’s PRG was formed on or around September 10, 2002. Participants include
representatives from the Commission’s Energy and Legal Divisions, the Division of
Ratepayer Advocates, The Utility Reform Network, the Natural Resources Defense
Council, California Utility Employees, the Union of Concerned Scientists and the
California Department of Water Resources.

Offers for the 2010 RSC Program were received September 15, 2010. On September
29, 2010, SCE briefed the PRG concerning the 2010 RSC Program. On November 10,
2010, SCE updated the PRG concerning the status of the RSC Contracts, which were

then executed on November 15, 2010.

K. Independent Evaluator (“IE”)

The IE for the 2010 RSC Program was Merrimack Energy Group, Inc. The IE joined
and contributed to a number of conference calls and negotiation sessions. In addition,
the IE reviewed email traffic, the draft pro forma RSC contract, and other documents
exchanged by the parties. The IE also participated in the PRG review of the RSC
Contracts on November 10, 2010. The IE Report is included as Appendix C.

M. PROJECT DEVELOPMENT STATUS

A. Company / Development Team

The developers who participate in the RSC Program have varying degrees of
experience in the field of renewable energy project development. Specific information
on the six developers for the 20 RSC Contracts is provided below.16

e Amonix, Inc. (“Amonix”): Amonix, the parent company of Blythe Solar Power
Generation Station, 1 LLC, Garnet Solar Power Generation Station, 1 LLC,
Littlerock Solar Power Generation Station, 1 LLC, and Lucerne Solar Power
Generation Station, 1 LLC, is a leading designer and manufacturer of concentrated
photovoltaic (“CPV”) solar power systems. Amonix CPV technology has been
operated at 16 locations throughout the Southwestern United States, and in Spain.
Founded in 1989, Amonix is headquartered in Seal Beach, California,
with additional facilities in Torrance, California. Amonix’s executive team includes:

16 This information is based on documents submitted by the developers to SCE, and has not all been
independently verified by SCE.
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e Brian Robertson, CEO. Previously, Mr. Robertson was co-founder and
former President of SunEdison, where he oversaw the construction,
financing, and operation of over 150 commercial, industrial, and utility-scale
solar PV projects.

e Guy Blanchard, Senior Vice President, Corporate Development.
Mr. Blanchard has extensive capital markets experience with a focus on
energy and renewable energy investments.

e Matthew Meares, Director of Project Finance. Mr. Meares has closed over
$382 million in solar transactions and over $1 billion in wind project
financings.

Amonix has substantial prior experience both developing its own projects using its
CPV technology and supplying its CPV technology with value-added support for
deployment by other project developers. Amonix has supplied its technology to
nearly 75 percent of the world’s CPV installations, including five projects of 1 MW
to 5.8 MW that are operating in Spain, and 4 projects smaller than 1 MW operating
in the United States. Amonix is co-developing its RSC projects with one of the
largest heavy civil construction contractors in the United States

e Clear Peak Energy, Inc. (“Clear Peak”): Clear Peak is a publicly traded Nevada
Corporation organized to develop and operate clean solar electric power plants
incorporating proven, lower-cost, PV technology. Clear Peak partnered with
Aubrey Silvey Enterprises, Inc. (“Silvey”), which will serve as general contractor for
the proposed project.

Silvey is a global leader of technical, project, and operational support services and
provides comprehensive services to the power industry in all aspects of renewable
project execution including civil engineering and design, electrical engineering and
design, construction, interconnection, commissioning and maintenance. Silvey has
nearly 40 years of history with large utility scale power and renewable energy
projects for major clients throughout the United States that include utilities such as
SCE, Los Angeles Department of Water and Power, Pacific Gas and Electric
Company, and San Diego Gas & Electric Company.

Silvey’s Renewable Energy Division develops renewable energy-specific projects
throughout the United States. The division has successfully completed or is
currently working on over 275 MW of wind power generation projects since 2007,
with 120 MW currently in progress. In addition, Silvey’s staff has engineered and
designed 38 MW of solar PV projects since 2008. Silvey’s current and recent
projects include balance of plant services for wind projects in states including
Oregon, Utah and Idaho.

e Foresight Renewables, LLC (“Foresight”): Foresight, the parent company of
Tropico LLC and Nicolis LLC, has nearly 3,500 MW under development through
Foresight Wind and over 200 MW through Foresight Solar. Foresight’s founder
and CEO, Warren Byrne, has over 20 years experience in power development,
having started his career at Caithness Energy in 1987. Several Vice Presidents
also have over 20 years of experience, including Paul Andrae, former director of
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transmission and distribution development for PNM and John Fedorko, former
Senior Vice President for Airtricity. Foresight’s principals have played lead roles in
the development of over 1,235 MW of operating electricity projects. The projects
include Foresight Wind’s 100 MW High Lonesome Mesa wind project in New
Mexico, currently owned by Edison Mission Wind, and Airtricity’s 900 MW Roscoe
project, now owned by E.On.

e juwi solar Inc. (“juwi solar”): juwi solar, the parent company of Sierra View Solar V
LLC and Sierra View Solar IV LLC, is a developer and turnkey engineering,
procurement, and construction contractor of solar power plants throughout North
America. Its majority shareholder is juwi Holding AG, which ranks among Europe’s
leading renewable energy companies. The juwi solar team, with combined
experience of over 75 years, has developed, financed and built energy projects
involving wind, hydropower, solar PV, geothermal, combined-cycle and coal-fired
technologies, the aggregate of which have a generation capacity in the thousands
of megawatts. Specifically, juwi solar has been involved in the development,
design, construction and operation of more than 1,000 PV projects, with a current
total generation capacity of 300 MW. Its project experience covers the full range of
project development activities, including development, design engineering, energy
generation modeling, project permitting, project finance, legal support, project
construction, commissioning, operation and maintenance.

Key members of the juwi solar team who will implement the projects include:

e Michael Martin, Managing Director. Mr. Martin joined juwi solar in April of
2008. He has over 20 years experience that includes senior level finance
and development positions for renewable energy generation companies. At
Morgan Stanley, he was involved in the development and execution of over
$3 billion in equity and debt-related financings. At Deutsche Bank, he
covered the Latin American Electric Utilities sector. At Econergy
International PLC, he managed a pipeline of wind, hydro and solar projects
through development and construction stages in the United States and Latin
America.

e Steve lhnot, Chief Financial Officer. Mr. lhnot has 15 years of experience in
the electric power business in various roles in finance and development
both in the United States and internationally.

e Scott Leach, Business Development Associate. Mr. Leach has seven years
of experience working within the business and financial structures of
renewable energy projects. In 2009, he helped lead the development of
over 45 MW of solar energy generation facilities that are currently in
operation or under construction, including the 12 MW Wyandot Solar project
(Ohio), 16 MW Jacksonville Solar project (Florida) and 16 MW Blue Wing
Solar project (Texas).

There are five operating solar PV projects greater than 1 MW built by the juwi solar
team in the United States.
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Recurrent Energy: Recurrent Energy, the parent company of RE Columbia 3 LLC
and RE Columbia Two, LLC, is a leading solar development company. Recurrent
Energy was venture capital funded and was recently acquired by Sharp
Corporation. Recurrent Energy has a portfolio of over 370 MW of contracted
projects and an established development pipeline of 2 GW. Four projects greater
than 1 MW are operating (26 MW total).

Recurrent Energy’s leadership team brings more than 100 years of solar and
energy project experience with various companies. Specific to the development
team, Recurrent Energy has over 30 years combined experience in conventional
and renewable power development. Key leaders of the development team are
discussed below.

e Sheldon Kimber, Senior Vice President, Development. Mr. Kimber leads all
North American project development, expansion, and origination activities.
Formerly the Vice President of Finance at Recurrent Energy, he was
instrumental in developing and negotiating the company’s existing projects,
fundraising efforts, and joint venture agreements. Previously, he spent five
years at Calpine Corporation, working on gas-fired power projects and
power purchase agreements with large energy customers. He also worked
as an investment banker at Goldman Sachs, and in Accenture’s strategy
consulting practice.

o Tiffany Elliott, Vice President, Origination and Structuring. Ms. Elliott has
over 11 years industry experience leading the origination and structuring of
tailored commodity transactions. Prior to joining Recurrent Energy, she
served as Executive Director at Amerex Energy Consulting, where she was
engaged by several renewable companies developing solar, wind, and
biomass projects. She was a Director at Citigroup Energy where she was
responsible for the execution of structured power and natural gas. She
worked at Calpine Energy Services for over 6 years where she structured,
originated and subsequently monetized several profitable transactions.

e André DeVilbiss, Director, West Region Development. Mr. DeVilbiss has
over eight years of financial transaction experience, and three years
experience specific to solar development at Recurrent Energy. He has
been involved in the development of the company’s California projects as
well as the Arizona projects which are slated to come on-line in 2011. Heis
responsible for identifying sites, obtaining permits and interconnection
agreements, and negotiating PPAs. Prior to Recurrent Energy, he was a
Vice President at Bank of America Securities LLC.

Silverado Power (“Silverado”): Silverado, the parent company of American Solar
Greenworks, LLC, Central Antelope Dry Ranch B, LLC, Central Antelope Dry
Ranch C, LLC, Lancaster Dry Farm Ranch B, LLC, Lancaster WAD B, LLC, North
Lancaster Ranch, LLC, Sierra Solar Greenworks, LLC, Victor Dry Farm Ranch A,
LLC, and Victor Dry Farm Ranch B, LLC, is a joint venture between a group of
industry veterans and Martifer Solar, a large European energy and infrastructure
company. The Silverado Power team has over 50 years of collective development
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experience for over 500 MW of solar development, financing and construction,
including industry-leading green field utility scale and commercial projects.

Silverado’s experienced team is designed to provide solutions to the biggest
challenges facing renewable energy development, typically permitting,
interconnection, and financing. The team includes utility engineers, land
development professionals, and capital finance experts.

The Martifer Group is a multinational infrastructure company based in Portugal,
with a focus on construction and renewable energy. Martifer was founded in 1990,
and presently has more than 4,000 employees. The group’s holding company,
Martifer SGPS, SA (Euronext: MAR) has been publicly traded on the Euronext
Lisbon since June 2007.

Martifer Solar is a wholly owned subsidiary of the Martifer Group. The core
business of Martifer Solar is to offer turnkey PV solutions, including development,
engineering services, module and solar tracker production, facility construction,
operation and maintenance. The company operates in 16 countries and has
constructed more than 100 MW in PV energy worldwide. Martifer’s list of “finished
installations and ongoing projects” since 2007 shows 27 projects 1 MW or larger.

Three of the key principals of Silverado are listed below.

e John Cheney, CEO and co-founder of Silverado. Mr. Cheney has founded
and served as CEO or Managing Partner of several companies including
Varitel Video, RTE One, Avenue Technologies and RocketFiber. In his
previous role as Vice President of Sales and Business Development for
MMA Renewable Ventures, he helped turn the company into the largest
financier of solar PV installations in the United States. After completing $450
Million of solar installations across the country, MMA Renewable Ventures
was sold to FRV of Spain.

e Hans Isern, Vice President Engineering. Mr. Isern brings to Silverado a
combination of electrical energy industry experience across all stages of
power plant development. He has led teams in diverse roles including utility
engineering, power trading, regulatory affairs, and generation development
and finance. Prior to his current role, he led development in Southern
California for Recurrent Energy. He created a 350 MW pipeline, led
negotiations for 50 MW of solar projects with SCE, and oversaw
interconnection and permitting processes for a wide range of projects.

e Jim Howell, Vice President Development. Mr. Howell has an extensive
background in asset creation through structuring and contract negotiations.
He is responsible for Silverado’s regional development strategies, resource
deployment and policy for entering new renewable energy markets. He also
came to Silverado after a successful stint with Recurrent Energy.
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B. Technology

1. Technology Type and Level of Technology Maturity

All of the RSC projects will utilize proven and mature solar PV technology. Solar PV
technology is well-established and has been supplying a substantial amount of
renewable energy to SCE and other California LSEs for several years

2. Quality of Renewable Resource

The RSC projects are located throughout Southern California, an area well-recognized
for its robust solar resources as demonstrated by several sources of solar generation
throughout the region.

SCE believes that each RSC project will be able meet the terms of the contract given
SCE’s independent understanding of the quality of the renewable resources.

3. Other Resources Required

The RSC projects will require water for use in ancillary road maintenance or blade/panel
cleaning. The water will be provided by local water providers. SCE expects that water
used for the site roads will be absorbed into the ground and back into the natural
underground aquifers, where it will be recycled naturally.

C. Development Milestones

1. Site Control
Each RSC project has secured 100% site control to support its respective project

including full site and substation access. Additional information regarding site control is
included in Appendix A.

2. Equipment Procurement

Each RSC Contract is at a different stage of procuring equipment. Most RSC projects
are negotiating contracts with suppliers for equipment. RSC Contracts are required to
have a commercial operation date no later than three years after CPUC approval of this
advice letter. This requirement allows enough time for each RSC project to determine
its equipment needs and procure them from a supplier before the start-up deadline. As
discussed above, each developer has many years of development experience and a
good history in its ability to procure equipment.
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Specific information on the equipment procurement of the six developers for the 20 RSC
Contracts is provided in Appendix A.

3. Permitting / Certifications Status

Information regarding permitting/certifications status is included in Appendix A.

4, Production Tax Credit (“PTC”) / Investment Tax Credit (“ITC”)

Information regarding PTCs and ITCs is provided in Appendix A.

5. Transmission

Several projects will incur costs for substation upgrades or construction in order to
interconnect to the distribution system. The final gen-tie and network upgrades and the
related costs required to interconnect the RSC projects are not yet known. It is not
known how issues relating to other generating facility projects in the transmission queue
may affect the RSC projects.

All transmission-related upgrades must be completed to allow the RSC projects to come
on-line within three years of CPUC approval. If there is a delay in completing the
necessary transmission-related upgrades caused only by the CAISO or the
transmission provider, the commercial operation deadline shall be extended on a day-
for-day basis until completion.

Additional information regarding transmission is provided in Appendix A.

D. Financing Plan

Specific information on the financing plans of the six developers for the 20 RSC
Contracts is provided in Appendix A.

IV. CONTINGENCIES AND MILESTONES

Specific information regarding the terms of the RSC Contracts can be found in
Appendices D and H.1 through AA.2.

V. REQUEST FOR COMMISSION APPROVAL

The terms of the RSC Contracts are conditioned on the occurrence of “CPUC
Approval,” as it is defined in the RSC Contracts. To satisfy that condition with respect to
the RSC Contracts, SCE requests that the Commission issue a resolution no later than
July 29, 2011, containing:

1. Approval of the RSC Contracts in their entirety;
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2. Afinding that any electric energy sold or dedicated to SCE pursuant to the RSC
Contracts constitutes procurement by SCE from an ERR for the purpose of
determining SCE’s compliance with the RPS Legislation or other applicable law
concerning the procurement of electric energy from renewable energy resources;

3. Afinding that all procurement under the RSC Contracts counts, in full and without
condition, toward any annual procurement target established by the RPS
Legislation or the Commission that is applicable to SCE;

4. A finding that all procurement under the RSC Contracts counts, in full and without
condition, toward any incremental procurement target established by the RPS
Legislation or the Commission that is applicable to SCE;

5. Afinding that all procurement under the RSC Contracts counts, in full and without
condition, towards the requirement in the RPS Legislation that SCE procure 20%
(or such other percentage as may be established by law) of its retail sales from
ERRs by 2010 (or such other date as may be established by law);

6. A finding that the RSC Contracts, and SCE’s entry into the RSC Contracts, are
reasonable and prudent for all purposes, including, but not limited to, recovery in
rates of payments made pursuant to the RSC Contracts, subject only to further
review with respect to the reasonableness of SCE’s administration of the RSC
Contracts;

7. Afinding that all procurement under the RSC Contracts counts, in full and without
condition, towards SCE’s capacity cap under the RAM pursuant to D.10-12-048;
and

8. Any other and further relief as the Commission finds just and reasonable.

VI. TIER DESIGNATION

Pursuant to D.07-01-024, Energy Industry Rule 5.3, SCE submits this Advice Letter with
a Tier 3 designation (effective after Commission approval).

VIl. EFFECTIVE DATE

This Advice Letter will become effective July 29, 2011.
VIIl. NOTICE

Anyone wishing to protest this Advice Letter may do so by letter via U.S. Mail, facsimile
or electronically, any of which must be received by the Energy Division and SCE no
later than 20 days after the date of this Advice Letter. Protests should be mailed to:
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Akbar Jazayeri

Vice President of Regulatory Operations
Southern California Edison Company
2244 Walnut Grove Avenue, Quad 3D
Rosemead, California 91770

Facsimile: (626) 302-4829

E-mail: AdviceTariffManager@sce.com

Bruce Foster

Senior Vice President, Regulatory Affairs
c/o Karyn Gansecki

601 Van Ness Avenue, Suite 2030

San Francisco, California 94102
Facsimile: (415) 929-5540

E-mail: Karyn.Gansecki@sce.com

Marc Ulrich

Senior Vice President, Power Procurement
c/o Mike Marelli

Southern California Edison Company
2244 Walnut Grove Avenue, Quad 4D
Rosemead, CA 91770

Facsimile: (626) 302-1103

E-mail: Mike.Marelli@sce.com

With a copy to:

Joni A. Templeton

Attorney

Southern California Edison Company
2244 Walnut Grove Avenue, 3™ Floor
Rosemead, CA 91770

Facsimile: (626) 302-1935

E-mail: Joni.Templeton@sce.com

There are no restrictions on who may file a protest, but the protest shall set forth
specifically the grounds upon which it is based and shall be submitted expeditiously.

In accordance with Section 4 of GO 96-B, SCE is furnishing copies of this Advice Letter
to the interested parties shown on the attached R.08-08-009, R.06-02-012, and

GO 96-B service lists. Address change requests to the GO 96-B service list should be
directed to AdviceTariffManager@sce.com or (626) 302-2930. For changes to any
other service list, please contact the Commission’s Process Office at
ProcessOffice@cpuc.ca.gov or (415) 703-2021.




2547-E -29 - January 31, 2011
(U 338-E)

Further, in accordance with Public Utilities Code section 491, notice to the public is
hereby given by filing and keeping this Advice Letter at SCE’s corporate headquarters.
To view other SCE advice letters filed with the Commission, log on to SCE’s web site at
http://www.sce.com/AboutSCE/Regulatory/adviceletters/.

All questions concerning this Advice Letter should be directed to Laura Genao at
Laura.Genao@sce.com or (626) 302-6842.

Southern California Edison Company

Akbar Jazayeri

Ad/na
Enclosures
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l. Introduction
A. Overview

Southern California Edison Company (“SCE”) is seeking approval of 20 power purchase
agreements (“PPAS") for the purchase of approximately 567 GWh of estimated energy
annually from approximately 239 MW of installed capacity under SCE’s 2010
Renewable Standard Contract (“RSC”) program. All 20 contracts are for renewable
energy produced by solar photovoltaic (“PV”) projects.

On August 2, 2010, SCE issued its 2010 Renewable Standard Contracts Program Request
for Offers (“2010 RSC RFO”). SCE solicited offers from owners of eligible renewable
resource (“ERR”") generating facilities not greater than 20 MW in size to supply up to 250
MW of electrical energy, green attributes and resource adequacy benefits under standard
power purchase and sale agreements for execution in 2010.' SCE's stated goal for the
RSC Program was to provide a “standardized procurement process for projects not
greater than 20 MW that leads to quick execution relative to other procurement

processes.”?

The 2010 RSC Program was a voluntary initiative of SCE and differed from its 2009
RSC Program in several important respects. First, the 2010 RSC Program was a
competitive solicitation—with winning bidders being paid their bid prices. Under the
2009 RSC Program, sellers under the standard contract obtained a predetermined price
based on the applicable 2009 Market Price Referent (“MPR”). Second, projects under
the 2010 RSC Program must have forecasted commercial operation dates within three
years of approval by the California Public Utilities Commission (“CPUC” or
“Commission”) of the power purchase agreements (“PPAS’). The 2009 RSC Program
had no similar requirement. There were also a variety of changes to the terms and
conditions of the renewable standard contracts.

! Specifically, the product requested was all energy produced by the generating facility, net of Station Use,
and all Green Attributes, Capacity Attributes, and Resource Adequacy Benefits (as those terms are defined
in the standard contracts).

2 RFO Participant Instructions (Revision 2—August 16, 2010) at 1,
http://asset.sce.com/Documents/Shared/100816 RSC RFO _Participantlnstructions.pdf.
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Pursuant to regulatory requirements of the Commission, SCE retained Merrimack Energy
Group, Inc. (“Merrimack Energy”) as the Independent Evaluator (“1E”) for the 2010 RSC
Program.®

This IE report is submitted in conformance to the requirements of the CPUC and is
designed to be consistent with the requirements outlined in the CPUC’s November 2010
|E Report Template, as adjusted to reflect the particular features of this solicitation.

B. Program Background

The 2010 RSC Program represents an evolution of SCE’s voluntary standard contract
program over a number of years. In 2007, SCE initiated a biomass generation renewable
standard contract program to support Governor Schwarzenegger’s plan to promote energy
production from biomass fuel sources in California. The program allowed smaller
proj ecgs the opportunity to execute standard contracts at the MPR price structure then in
effect.

The biomass standard contracts program was originally designed to remain open until the
earlier of December 31, 2007 or until such time as SCE signed contracts totaling 250
MW. In early 2008, SCE extended the program into 2008 and kept the 250 MW cap in
place.

In 2009, SCE proposed that the biomass standard contracts would be available, with
some modifications, for all types of ERRs under California's Renewable Portfolio
Standard program of up to 20 MW in size. Under the 2009 RSC Program, SCE executed
13 PPAs for the purchase of 458 GWh of estimated energy from 190.3 MW of installed
capacity, including amendments to two pre-existing PPAs with landfill gas projects. In
March 2010, SCE filed an advice letter seeking approval of these PPAS.”

At the time of itsfiling of its 2010 RPS Procurement Plan in December 2009, SCE wasin
the process of addressing the proposals under its 2009 RSC Program, which represented,
at that time, almost double the program’s goal of 250 MW.® SCE stated that it was
suspending the RSC Program and reviewing options for restarting the program in 2010.’
In April 2010, SCE amended its 2010 RPS procurement plan to, among other things,

3Merrimack Energy also served as | E for SCE’s 2009 RSC Program and for the 2009 Renewable Portfolio
Standards RFP. Asbefore, New Energy Opportunities, Inc. has served as a subcontractor to Merrimack
Energy.
* In 2007 and 2008, SCE offered three different contracts which varied depending on the size of the
generating facility. These contracts applied to facilities with capacities of lessthan 1 MW, 1 MW through 5
MW, or greater than 5 MW through 20 MW. All three contracts were offered to RPS-eligible biomass
resources for terms of 10, 15, and 20 years, and at an energy price set at the MPR, multiplied by energy
allocation factors for SCE's TOU periods.
® Submission of Contracts for Procurement of Renewable Energy Resulting from Renewable Standard
Contracts, Advice 2457-E (March 29, 2010), as amended by Advice 2457-E-A (June 15, 2010).
® SCE’s (U 338-E) 2010 RPS Procurement Plan, R. 08-08-009 (December 18, 2009) at 28. In other words,
SCE received had received many more proposals for renewable standard contracts at M PR-based rates than
she 250 MW allotted for the 2009 RSC program.

Id.
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provide for a 2010 RSC program based on a RFO process to be conducted twice a year,
rather than offering MPR-based energy prices.®

C. Launch of the 2010 RSC RFO; Participant Instructions

On July 22, 2010, SCE issued to its email distribution list a notice that it would officially
launch the 2010 RSC RFO on August 2, 2010 through a posting on its website. SCE also
announced that it would be holding a web conference for the RSC RFO on August 10,
2010.

On August 2, 2010, SCE posted on its website the RFO Participant Instructions, an offer
template, a draft standard contract for offers from facilities of not more than 20 MW
(“RSC20"), a draft standard contract for offers from facilities of not more than 5 MW
(“RSC5"), aform non-disclosure agreement, and other pertinent information.’

The RFO Participant Instructions, as amended on August 16, 2010, set forth the
requirements for prospective Offerors, the evaluation framework, and the schedule for
submission of offers, SCE review, execution of PPAs, and submittal of advice letters for
CPUC approval.

Participants were allowed to submit offers from ERRs in one or more of the following
categories:

e For projects not greater than 5 MW, RSC5;
e For projects not greater than 20 MW, RSC20.

RSC5 and RSC20 contain similar terms and conditions, with a few notable exceptions.
RSC5 has alower development security deposit than RSC20--$30 per kW for intermittent
facilities and $60/kW for baseload facilities compared to $60 per kW for intermittent
facilities and $90/kW for baseload facilities under RSC20. There is no requirement to
post Performance Assurance under RSC5, while Performance Assurance under RSC20 is
an average of 5% of total project revenues (the percentage varies by contract year).

Generating facilities associated with all RSC proposals would be subject to the following
eligibility and threshold requirements:

e Thefacility could be new or existing, but an existing facility must be certified by
the California Energy Commission as an ERR prior to the offer due date;

8 Southern California Edison Company’s (U 338-E) Amended 2010 RPS Procurement Plan, R. 08-08-009
(April 9, 2010) at 28-30, See aso SCE's Second Amended 2010 RPS Procurement Plan, R. 08-08-009
(June 17, 2010) at 29-30.

° These documents, as subsequently, revised, are at
http://www.sce.com/EnergyProcurement/renewabl es/'renewabl es-standard-contracts.htm.
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The facility must be located within the electric power system of the California
Independent System Operating Corporation (“CAISO”);

The facility must be scheduled to commence operation within three years from
CPUC approva of the RSC.

The standard contracts, once finalized after general opportunity for comment, would not
be subject to negotiation, except for changes that are unique to an Offeror’s particular
project.’® Offerors could propose contract durations for RSC5 and RSC20 for 10, 15, or
20 years.

Participants were allowed to submit comments on, or proposed revisions to, the pro
forma RSCs through August 18, 2010. SCE posted the final pro forma RSCs on
September 1, 2010. A web conference was held on September 3, 2010 to review the final
pro forma RSCs, including certain changes made by SCE to the RSCs following the
receipt of comments.

Evaluation and selection of eligible Offers was to be based on levelized Product Price—
i.e., Offers would be ranked from lowest to highest levelized price for each offer and
selected based on the levelized price in ¥MWh AC—up to a maximum total capacity of
250 MW." Eligible lower-priced Offers would be accepted ahead of eligible higher-
priced Offers. SCE also stated that it “reserves the right to evaluate and select offers on
other quantitative and qualitative metrics depending on market response.” *2

The deadline for submission of Offers was September 15, 2010. Offers were required to
be submitted by email and sent to both SCE and the IE. Offers were required to include
an executed Offer Template, including the Revenue Calculator, a redlined RSC with all
proposed project-specific changes, and times that the Offeror would be available for a
meeting or conference call, if shortlisted, to discuss project-specific terms and conditions
to be included in a RSC. SCE stated that it planned to notify each Offeror by email by
September 30, 2010 whether or not their Offer had been shortlisted. During October
2010, SCE would work with shortlisted Offerors to finalize RSCs for particular proposed
ERRs, with execution of final RSCs by November 15, 2010. SCE indicated that it would
submit to the Commission by January 31, 2011 a Tier 3 advice letter seeking approval of
the RSCs entered into pursuant to the RSC RFO.

D. Submittal, Evaluation and Selection of Offers, Interaction with the
Commission’s Renewable Auction M echanism Decision

Between the time that the RSC RFO was launched and Offers were submitted to SCE, a
Proposed Decision was issued by the Commission adopting the Renewable Auction
Mechanism (“RAM”) proposed by Energy Division. In an August 24, 2010 Proposed

19 RFO Participant Instructions at 5.
1 The ranking would be before time-of-delivery price adjustments.
12 RFO Particpant Instructions at 4-5.
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Decision of ALJ Mattson, a mandatory competitive procurement process for renewable
resources up to 20 MW in size was described using standardized contracts under which,
if made final, SCE would be required to procure approximately 500 MW of renewable
resources under long-term contracts.™®> The proposed RAM was similar to SCE’s 2010
RSC RFO in certain respects but different in other respects. Of course, one key
difference is that RAM was proposed to be a mandatory program, while the RSC
Program was a voluntary program initiated by SCE. While SCE had argued that
resources procured under the RSC Program should count toward meeting any RAM
requirement, this position was not accepted in the Proposed Decision.**

On September 8, 2010, a week before bids were due, SCE issued a statement to
prospective bidders regarding the potential impact of the proposed RAM decision on the
RSC RFO.

On August 24, the CPUC issued a proposed decision for a new program known as
the Renewable Auction Mechanism (RAM). The focus of this program targets
the same projects (<20 MW renewable technologies) and includes many of the
same features as the current Renewables Standard Contract (RSC) program
operated by SCE. The proposed decision, as currently drafted, would have a
negative impact on SCE's completion of the current RSC solicitation. SCE will
submit comments on the RAM proposed decision as part of the regulatory process
with the desired outcome being the continuation of the current RSC solicitation.
At this time, SCE will accept offers on September 15 according to schedule. If,
however, the RAM proposed decision is not satisfactorily resolved by November
15, then SCE will not execute contracts from this solicitation. In the meantime
we will continue with all other RSC solicitation efforts as outlined in the posted
RFO Participant Instructions. We will keep RSC participants informed of any
changes or updates to the RSC solicitation as the RAM regulatory proceeding
evolves. Please fed free to contact the SCE RSC team if you have questions.

On September 15, 2010, SCE received an extremely robust response to the RFO. Details
are provided in Confidential Appendix A to this report.

On September 27, 2010, SCE submitted comments to the Commission recommending
rejection of the Renewable Auction Mechanism as described in the Proposed Decision.
Referring to its launch of the 2010 RSC solicitation, SCE stated:

Over 350 participants were involved in the 2010 RSC solicitation’s bidder’s
conference. Unfortunately, the release of the PD has already undermined SCE’s
competitive procurement efforts for the upcoming solicitation. The RAM PD has
created an uncertainty in the market over whether the RSC Program will be

%3 Proposed Decision, Decision Adopting the Renewable Auction Mechanism, R. 08-08-009 (August 24,
2010).

4 Proposed Decision at 103-04.

1> Comments of Southern California Edison Company on Proposed Decision Adopting the Renewable
Auction Mechanism, R. 08-08-009 (September 27, 2010).
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replaced by the RAM. Given that the proposed RAM targets the same market as
the RSC Program, SCE would likely terminate its RSC program if the RAM PD is
implemented to avoid duplicative efforts directed at providing opportunities for
the same segment of the renewable market.*®

As described more fully in the confidential appendix, SCE decided to create two short
lists. The first—approximately 250 MW—would, based on appropriate contract
finalization, be executed in accordance with the RSC Participant Instructions, regardless
of the outcome of the RAM proceeding. A second provisional shortlist contained
proposals SCE was willing to execute if the CPUC were to alow credit under a fina
decision adopting the Renewable Auction Mechanism program.

On October 4, 2010, SCE informed Offerors that their offers were shortlisted,
provisionally shortlisted, or not shortlisted. Offers that were provisionally shortlisted
were informed that SCE would consider finalizing a RSC with them if (&) one or more
short-listed Offerors were unable to execute RSCs or (b) SCE elects to execute RSCs for
more than 250 MW from this solicitation.

On November 19, 2010, SCE announced that pursuant to the RSC RFO it had signed 21
PPAs for renewable energy from nearly 259 of installed capacity from renewable energy
projects of up to 20 MW. The contracts had been executed on November 15, 2010, as
planned. The specific projects, the sellers, project location, technology, capacity, and
estimated online date are summarized below.

181d. At 2.
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CONTRACTS SIGNED BY SCE FOR 2010 RENEWABLE STANDARD CONTRACTSRFO

Project Sponsor Project Location Capacity  Est. Online Date
(MW AC)

Amonix, Inc. Blythe Solar Power Generation Station 1 LLC Blythe 4.7 June-13
Amonix, Inc. Garnet Solar Power Generation Station 1 LLC North Palm Springs 48 June-13
Amonix, Inc. Littlerock Solar Power Generation Station 1 LLC  Littlerock 5.0 Apr-13
Amonix, Inc. Lucerne Solar Power Generation Station1LLC ~ Lucerne Valley 14.0 Mar-14
Clear Peak Energy, Inc. Holiday Solar Array Lancaster 85 Dec-13
Foresight Renewables, LLC  Nicolis, LLC Weldon 20.0 Sep-13
Foresight Renewables, LLC  Tropico, LLC Rosamond 14.0 Sep-13
juwi solar inc. SierraView Solar IV Lancaster 19.0 Dec-13
juwi solar inc. SierraView Solar V Mojave 19.0 Dec-13
Recurrent Energy RE Columbia 2 Mojave 20.0 Jan-14|
Recurrent Energy RE Columbia 3 Mojave 10.0 Jan-14
Silverado Power American Solar Greenworks Lancaster 15.0 Apr-14
Silverado Power Cemtral Antelope Dry Ranch B Lancaster 5.0 Apr-14
Silverado Power Cemtral Antelope Dry Ranch C Lancaster 20.0 Apr-14
Silverado Power Lancaster Dry Farm Ranch B Lancaster 5.0 Apr-14
Silverado Power Lancaster WAD B Lancaster 5.0 Apr-14
Silverado Power North Lancaster Ranch Lancaster 20.0 Apr-14
Silverado Power Sierra Solar Greenworks Lancaster 20.0 Apr-14
Silverado Power Victor Dry Farm Ranch A Victorville 5.0 Apr-14
Silverado Power Victor Dry Farm Ranch B Victorville 5.0 Apr-14
Spinnaker Energy, LLC Cabazon West Wind Cabazon Sep-12
# of Contracts 21
# of Project Sponsors 7
#of MWs 2585
Technology: All Projects are Solar PV except for Cabazon West Wind, which isawind energy project.

Subsequently, the power purchase agreement (“PPA”) with Spinnaker Energy, LLC was
terminated. Asaresult, SCE is seeking approval for 20 RSCs for projects with 239 MW
of installed capacity.
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On November 10, 2010, SCE had informed provisionally short-listed Offerors that if the
Commission were to approve the RAM decision before the end of the year in a manner
that would provide SCE with sufficient credit for executing additional contracts toward
RAM goals, SCE would execute additional contracts. For Offerors willing to hold their
offers open through the end of the year, SCE indicated that its intent would be to execute
RSCs by the end of the year if it received a satisfactory CPUC decision. If not, the RSC
would be concluded without the execution of any additional contracts.

On December 17, 2010, the Commission issued its Decision Adopting the Renewable
Auction Mechanism.?” With respect to SCE’s RSC Program, the Commission addressed
the issue of the relationship between RAM and the SCE’'s RSC Program and the credit
that would be given for contracts entered into pursuant to the 2010 RSC Program.

Our intent in establishing RAM s to create a standardized procurement process for
projects up to 20 MW in size in order to promote robust competition and reduce the
administrative burden associated with these projects. Going forward, RAM should be
the primary procurement vehicle for projects in this size range, though projects may
still participate in other Commission-authorized programs such as the annual RPS
solicitations and Commission-approved utility solar photovoltaic programs. It is
contrary to the intent of this program to allow projects in this size range to use other
procurement options, in particular voluntary programs that target the same market
segment or bilateral negotiations. Thus, going forward, SCE shal conform its
Renewable Standard Contract (RSC) program to the guidance and framework
provided herein. However, SCE may count contracts already executed pursuant to its
2010 RSC toward its capacity cap to the extent they are approved by the Commission.
Furthermore, SCE may submit additional contracts resulting from its 2010 RSC
solicitation via a Tier 3 advice letter for Commission approval, however, these
additional contracts will not further reduce SCE’s procurement obligation under the
RAM program.®

On December 17, 2010, SCE notified provisionaly short-listed bidders that it was
concluding the 2010 RSC RFO without executing any additional RSCs.

E. Issues Addressed in ThisReport

This report addresses Merrimack Energy’s assessment and conclusions regarding the
following issues identified in the CPUC’ s |E Report Template:

1. Describein detail therole of the IE through the solicitation and negotiation process.

2. How did the investor-owned utility (“1OU”) conduct outreach to bidders, and was the
solicitation robust?

¥ Decision 10-12-048, R. 08-08-009 (December 17, 2010).
¥ D.10-12-048 at 3-4.
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. Describe the 10U’s Least Cost Best Fit (“LCBF’) methodology. Evaluate the
strengths and weaknesses of the |OU’s LCBF methodology.'® (This should include a
thorough analysis of the RFO results.)

. Evaluate the fairness of the IOU’ s bidding and selection process (i.e. quantitative and
gualitative methodology used to evaluate bids, consistency of evaluation methods
with criteria specified in bid documents, etc.).

Describe project-specific negotiations. Highlight any areas of concern including
unique terms and conditions.

If applicable, describe safeguards and methodologies employed by the IOU to
compare affiliate bids or utility-owned generation ownership offers.

. Based on the complete bid process, are the IOU’s contracts the best overall offers
received by the IOU?

If the contract does not directly reflect a product solicited and bid in the RFO, is the
contract superior to the bids received on the products solicited in the RFO? Explain.

|s the contract a reasonable way of achieving the need identified in the RFO?

. Based on your analysis of the RFO bids, the bid process, and the overall market, does
the contract merit Commission approval? Explain.

These issues are addressed in this report.

I1. Description of the Role of the |E
A. Regulatory Requirementsfor thelE

The requirements for participation by an 1E in RPS solicitations are outlined in Decisions
(*D”).04-12-048 (Findings of Fact 94-95, Ordering Paragraph 28), D.06-05-039 (Finding
of Fact 20, Conclusion of Law 3, Ordering Paragraph 8) of the CPUC, and D.09-06-050.

In D.04-12-048 (December 16, 2004), the CPUC required the use of an IE by investor-
owned utilities (IOUs) in resource solicitations where there is an affiliated bidder or
bidders, or where the utility proposed to build a project or where a bidder proposed to sell
aproject or build a project under a turnkey contract that would ultimately be owned by a

19 The nature of this process was designed to rank offers based on the levelized price of the offers. The
traditional 10U Least Cost Best Fit methodology was not applied in the evaluation and selection process.
However, SCE, on an after-the fact basis, has applied its LCBF methodology to the RSCs for which
approval is sought on asimplified basis and compared the results to the shortlisted projects in the 2009 RPS
RFP shortlist. Our assessment focuses on the evaluation methodology used in the RSC ranking and
selection process, but also addresses SCE’ s renewable premium/LCBF methodology.
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utility. The CPUC generally endorsed the guidelines issued by the Federa Energy
Regulatory Commission (“FERC”) for independent evaluation where an affiliate of the
purchaser is a bidder in a competitive solicitation, but stated that the role of the |IE would
not be to make binding decisions on behalf of the utilities or administer the entire
process.” Instead, the IE would be consulted by the 10U, along with the Procurement
Review Group (“PRG”) on the design, administration, and evaluation aspects of the
Request for Proposals (“RFP’). The Decision identifies the technical expertise and
experience of the IE with regard to industry contracts, quantitative evauation
methodologies, power market derivatives, and other aspects of power project
development. From a process standpoint, the IOU could contract directly with the IE, in
consultation with its PRG, but the |E would coordinate with the Energy Division.

In D.06-05-039 (May 25, 2006), the CPUC required each 10U to employ an |E regarding
all RFPs issued pursuant to the RPS, regardless of whether there are any utility-owned or
affiliate-owned projects under consideration. In addition, the CPUC directed the IE for
each RFP to provide separate reports (a preliminary report with the shortlist and final
reports with 1OU advice letters to approve contracts) on the entire bid, solicitation,
evaluation and selection process, with the reports submitted to the utility, PRG, and
CPUC and made available to the public (subject to confidentia treatment of protected
information). The IE would also make periodic presentations regarding its findings to the
utility and the utility’s PRG consistent with preserving the independence of the IE by
ensuring free and unfettered communication between the IE and the CPUC’s Energy
Division, and an open, fair, and transparent process that the PRG could confirm.

In D.09-06-050 issued on June 18, 2009 in Rulemaking 08-08-009, Order Instituting
Rulemaking to Continue Implementation and Administration of California Renewables
Portfolio Standard Program,** the CPUC required that bilateral contracts should be
reviewed according to the same processes and standards as contracts that come through a
solicitation. This includes review by the utility’s PRG and its |E, including a report filed
by the IE.

B. Detailed Description of the Role of the |lE

SCE selected Merrimack Energy to serve as IE for the 2010 Renewable Standard
Contracts Program. The objective of the role of the IE is to ensure that the solicitation
process is undertaken in a fair, consistent, unbiased, and objective manner and that the
best resources are selected and acquired consistent with the solicitation requirements.

In addition to the requirements identified in CPUC Orders, the Purchase Order between
Merrimack Energy and SCE identifies the tasks to be performed by the IE. These include
the following tasks:

% Decision 04-12-048 at 129-37. The FERC guidelines are set forth in Ameren Energy Generating
Company, 108 FERC 1 61,081 (June 29, 2004).

2 Decision Establishing Price Benchmarks and Contract Review Processes for Short-Term and Bilateral
Procurement Contracts for Compliance with the California Renewable Portfolio Standard.
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Consult with SCE on the design, administration, and evaluation of the competitive
procurement solicitation process and protocols to ensure that no SCE affiliate has
an undue advantage over non-affiliates in the solicitation;

Ensure the solicitation process is open, transparent, and free from anti-competitive
behavior;

Provide recommendations concerning the precise definition of products sought
and price and non-price evaluation criteria, so that all aspects of the products are
clearly understood and all Sellers may effectively respond to the solicitation;

Review the comprehensive quantitative and qualitative bid evaluation criteria and
methodologies and assess whether these are applied to all bids in afair and non-
discriminatory manner;

Assess whether SCE’s final selection was fair and was not unduly influenced by
its affiliate relationships;

Provide periodic presentations as requested to SCE management and to the PRG
concerning the IE’ s findings,

Report on the outcome of the RFP to the CPUC using the appropriate CPUC
Independent Evaluator Report Template.

With regard to the role of the IE, our objective is to ensure that the process is undertaken
in afair and equitable manner and that the results of the offer evaluation and selection are
accurate, reasonable and consistent. This role generally involves a detailed review and
assessment of the evaluation process and the results of the quantitative and, to the extent
applicable to the particular solicitation, qualitative (non-price) anaysis.

This report provides an assessment of SCE's RSC procurement process from
development of the process through selection of the projects subject to contract approval.
It is organized based on the template provided by the CPUC’ s Energy Division.

C. Description of 1E Oversight Activities

In performing its oversight role, the IE participated in and undertook a number of
activities in connection with the RFO, including submitting comments and clarification
guestions on the draft RFO protocol, attending the web conferences regarding the RFO
and the pro forma renewable standard contracts, organizing and summarizing the offers
submitted, reviewing evaluation results at each stage in the process, monitoring the status
of short-listed and provisionaly short-listed offers, monitoring communications with
Offerors, attending conference calls with short-listed and provisionaly short-listed
Offerors regarding project-specific changes to the RSCs, participating in SCE project
team meetings, and attending meetings with the SCE’'s Risk Management Committee
(“RMC”) and PRG. Merrimack Energy was retained by SCE one week prior to the
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launch of the RFO and therefore had a limited opportunity to review and comment on the
RFO and the RSC pro forma contracts before they were posted on SCE’s website on
August 2, 2010.% A list of the activities of the IE during the procurement process is
described below.

1. Participated in Renewable and Alternative Power (“ RAP”) Committee Meetings

After Merrimack Energy was retained by SCE one week prior to the launch of the RFO,
Merrimack Energy was invited by SCE’s management team to participate in meetings of
the RSC program team and other meetings during the RSC solicitation implementation
phase, including bi-weekly RAP meetings. This alowed the IE to monitor the major
activities and issues that were being debated and assessed by SCE’'s RSC project team
during this phase of the process.

2. Submitted Comments and Clarifying Questions on the Draft RSC RFO

The IE submitted a few comments on the draft RSC RFO in late July and also submitted
several clarifying questions designed to make the document clearer to prospective
Offerors.

3. Monitored Web Conference Held on August 10, 2010

Merrimack Energy submitted comments on the draft presentation for the 2010 RSC RFO
Conference and monitored the conference, which was conducted as a web conference on
August 10, 2010. SCE provided an overview of the RFO, the RFO instructions, the offer
template and revenue calculator, the evaluation criteria, the RFO schedule, and key terms
and conditions in the RSCs. In addition, SCE provided an overview of the
interconnection process, both at the distribution level and at the transmission level.
Following SCE’s presentation, there was a question and answer period. SCE's
presentation, a document summarizing the questions and answers, and an audio recording
of the web conference were all posted on SCE’ s website.?®

4 Monitored SCE Internal Communications Involving Revisions to RFO Participant
I nstructions

The IE monitored internal SCE communications pertaining to revisions to the RFO
instructions regarding Offeror redlining of the RSC pro forma and the Offeror's
availability for specific times to address project-specific contract language if the Offereor
was shortlisted and desired to have a meeting or conference call to discuss these matters.
A revision to the RFO Participant Instructions was posted on SCE’s website on August
16, 2010. On September 8, 2010, the RSC Offer Template was revised to require that
four contract prices be submitted in the context of defined curtailment cap provisions.

5. Review of Comments on the Draft Pro Forma RSCs

2 A draft of the RSC RFO Participant Instructions was provided to Merrimack Energy on July 29, 2010.
3 http://www.sce.com/EnergyProcurement/renewabl es/rsc-web-conference. htm.
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SCE provided prospective bidders with the opportunity to submit comments on the draft
pro forma RSCsin the form of aredline. Comments were due by August 18, 2010. Over
a dozen prospective bidders submitted comments. The IE reviewed the bulk of the
comments submitted. In addition, the |IE compared the 2010 RSC pro forma contracts to
the 2009 RSC contracts. Merrimack Energy followed up with a conference call with
SCE’s RSC project manager and lead counsel regarding suggested changes to the pro
forma contracts. On September 1, 2010, SCE posted final RSC20 and RSC5 pro forma
contracts.

6. Monitored Web Conference Held on September 3, 2010—Review of Pro Forma
RSC

On September 3, 2010, SCE held a web conference in which the company provided an
overview of the final pro forma RSCs, addressed the curtailment provisions in some
detail as well as the seller's obligation to seek full deliverability status in the
interconnection process, and summarized certain contract provisions that had been
modified. In addition, a question and answer session was held. The presentation, a
recording of the web conference, and a Q& A document was posted on SCE’'s website.
The |E monitored the web conference.

7. Monitored Communication with Bidders

Prospective Offerors had the opportunity to submit questions to SCE regarding the RFO
via SCE’s RSC RFO website and through direct contact with SCE project team members.
The RFO required that the |E should be copied on all correspondence between SCE and
the prospective Offeror. The IE reviewed the email traffic between SCE and Offerors to
assess if any issues were emerging and whether all Offerors were treated fairly and
equitably.

8. Receipt of Offers and Required | nformation

The Offers were received on September 15, 2010 as required. Offers were sent to both
SCE and the IE via email. SCE reviewed and compiled the information submitted and
began to organize and summarize the offers received.

9. Evaluation and Short List Selection; Attendance at RMC and PRG Mestings

Offers were reviewed and evaluated in terms of their levelized $MWh price based on the
best offer of the four submitted with regard to the curtailment options alowed. A few
offers were determined to be either ineligible or not viable for the following reasons:

e One project was not located in the CAISO control area;
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e A number of projects were located in transmission constraints areas which would
not allow the project to achieve commercial operation within the timeframe set
forth in the RSC RFO.**

The IE reviewed SCE’s ranking based on price and SCE’s basis for determining that
certain projects were not eligible or could not meet the minimum online date requirement
set forth in the RFO. Another matter that the IE reviewed was SCE’s plan to apply
supplier concentration risk parameters to the ranking of bids.

The IE attended by telephone RMC and PRG meetings both of which were held on
September 29, 2010. RAP provided an overview of the number of offers received, the
guantity in terms of MWs and GWhs, price and estimated notional value. RAP
recommended a short list comprised of 259 MW of RSC projects, regardliess of the
outcome of the RAM decision by the Commission.”®> In light of the attractive pricing
received, RAP recommended the provisional shortlisting of additional MW if the
Commission were to allow credit toward meeting the RAM requirements.

10. Participate in Contract Negotiations

The IE monitored the bulk of the project-specific contract negotiations that took placein
October 2010. Due to the number of negotiations and the short period of time allotted for
them, SCE established two teams of negotiators, which were monitored by two
Merrimack Energy representatives. Initially, SCE scheduled meetings of the two internal
teams to assure that they were acting consistently, but only one meeting was held after it
was concluded that there were relatively few material issues to address.

11. Final RMC and PRG M eetings—November 9-10, 2010

By early November, there were a number of changes to the short list, athough the
amount of shortlisted MW remained at 259 MW. Some previously short-listed projects
were removed as a result of withdrawn offers or transmission constraints. Also, project
substitution was proposed by the same Offerors for projects that were either subject to
transmission and interconnection constraints or were more viable projects. Other projects
on the provisiona short list were moved up to take the place of projects originally on the
short list that were withdrawn. Merrimack Energy attended a RMC meeting on
November 9, 2010 at which approva was given for the execution of 21 RSC contracts, as
well as a PRG meeting held the following day at which the RSC contract awards were
discussed. The provisional shortlist, which itself had shrunk in size due to similar issues
facing projects on the initial shortlist, was put on hold pending the Commission’s
decision on the RAM.

24 Another project was considered non-viable for multiple reasons, including a schedule that was deemed
infeasible.

% The reason for 259 MW was that the project that was included to reach 250 MW was sized so that its
inclusion resulted in the total of shortlisted projects equaling 259 MW.
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The 21 RSC contracts were executed by SCE on November 15, 2010, the scheduled date
for contract execution. Following the Commission’s RAM decision on December 16,
2010, SCE informed Offerors on the provisional shortlist that SCE was concluding the
RSC RFO without executing additional contracts.

[11. Adequacy of Outreach to Prospective Bidders and Robustness of the
Solicitation

SCE’s outreach activities for the 2010 Renewable Standard Contract program were
substantial and although there wasn’t as much advance notice provided to the prospective
bidder community as in many competitive procurements, the result was a very
competitive solicitation. The other factor that contributed to the robustness of the
solicitation was the ssimplicity of the process and perhaps the relative dearth of threshold
requirements, such as the filing of an interconnection request and demonstration of site
control.

On April 9, 2010, SCE included in its first amendment to its 2010 RPS procurement plan
a statement that it was planning a RSC procurement for 2010 with agoal of purchasing
250 MW from eligible renewable energy projects under long-term contracts.?® SCE also
provided notice that it would be doing so under a RFO process rather than offering to
purchase at the MPR.?’

On July 22, 2010, SCE issued to its email distribution list a notice that it would officially
launch the 2010 RSC RFO on August 2, 2010 through a posting on its website. SCE also
announced that it would be holding a web conference for the RSC RFO on August 10,
2010.

Over the years, SCE has developed a large list of potentia bidders based on contacts
from previous renewable solicitations and business relationships it has developed. This
list is periodically updated. SCE used this list with over 1,100 contacts as the database
for prospective bidder contact and outreach. SCE sent emails to al contacts on this list
informing them of the launching of the RSC RFO process, the web conferences, and the
setting up and updating of the 2010 RSC RFO website.

SCE established awebsite for the program—on August 2, 2010, which was subsequently
supplemented and revised—and included all relevant documents on the website. The
website contains the following documents:

% gouthern California Edison Company’ s (U-338-E) Amended 2010 RPS Procurement Plan (April 9, 2010)
at 29-30.

" |d. The plan to conduct the 2010 was also discussed in SCE’s Second Amended 2010 RPS Procurement
Plan filed on June 17, 2010 (pp. 28-30).
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RFO participant instructions;

Renewabl es standard contracts—5 MW and 20 MW versions;

Offer template and revenue calculator;

TOD and payment allocation table;

Audio recordings, PowerPoint presentations and written questions and answers
from the two web conferences held on August 10, 2010 and September 3, 2010;
Link to website on WDAT tariff and WDAT generator interconnection reform
process;

Form non-disclosure agreement;

Contact information for SCE and the |E.

The website has been in place for several years going back to the initiation of the RSC
program in 2007. It was updated in 2010 in connection with the changesin the
renewable standard contract program for 2010.%8

Once the process was initiated, SCE provided useful information to prospective bidders
through two web conferences. The first web conference addressed the basic design of the
RFO process, the schedule, what Offerors would be required to submit, some important
terms of the renewable standard contracts, including security requirements and
curtailment provisions, the process by which SCE would be obtaining feedback on the
standard contracts and posting final pro forma standard contracts, and a summary of
SCE’s Wholesale Distribution Access Tariff (“WDAT”) interconnection process and cost
allocation provisions as well as those of CAISO’s Small Generator Interconnection
Process (“ SGIP”) and the applicability of the respective generator interconnection
processes for generators.

At the second web conference held on September 3, 2010, SCE summarized the schedule
for the next stepsin the process:

e Submission of offers, including redlining the appropriate standard contracts with
“project-specific” changes (September 15, 2010);
SCE notification of Offerors regarding short list status (September 30, 2010);
SCE submits draft RSCs and NDAs to short-listed Offerors (October 5, 2010);
M eeting/conference calls with short-listed Offerors, if desired by the Offeror
(October 6-15, 2010);

e Offerors submit executed RSCs (November 5, 2010);

e SCE executes final RSCs (November 15, 2010).

The key substantive part of the second web conference was a summary of certain major
provisions of the pro forma standard contracts which had been revised from the draft pro
forma standard contracts initially posted on SCE’sweb site. The draft pro forma

% | n addition, SCE personnel had provided general notice of the 2010 RSC solicitation to potential bidders
through other, less formal means, such as responses to email and telephone requests following the
conclusion of the 2009 RSC program and through attendance at various workshops and conferences.
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contracts had been the subject of comments from prospective Offerors. A substantial part
of the presentation focused on the curtailment provisions, which are complex and which
had undergone several changes. One change was to give Offerors the option of
submitting Offers where on-peak hours would not be included in the curtailment cap.

Another change pertained to steps required of Offerors to obtain full deliverability status
as part of the CAISO interconnection process if that option becomes available under
CAISO rulesfor small generators (up to 20 MW) and to pay for deliverability network
upgrades, subject to a cost cap of $100,000 per MW of Contract Capacity. The revised
pro forma RSC only required Sellersto take such steps as would not reasonably
jeopardize Seller’ s achievement of the Commercial Operation Date and put other limits
on Seller’ s obligations.

Other changes, in response to bidder feedback, included:

e Limited extension of the Commercial Operation Date due to Force Majeure and
other specified causes;
Anindication that it would consider changes to the section on termination rights
(Section 2.04);
The performance obligation for solar PV projects was revised to 170% of
expected energy production over two years (85% annually averaged over two
years) rather than 90% per year

On September 8, 2010, one week before Offers were to be submitted, SCE updated its
offer template to require four offers, instead of two price offers:

On-peak hours included in curtailment cap: 50 hour curtailment cap multiplier
On-peak hours included in curtailment cap: 100 hour curtailment cap multiplier
On-peak hours not included in curtailment cap: 50 hour curtailment cap multiplier
On-peak hours not included in curtailment cap: 100 hour curtailment cap
multiplier

This change was highlighted on the web site and in an email sent to prospective Offerors
on SCE’s distribution list. Through that same email, SCE notified prospective Offerors
of the CPUC'’ s proposed RAM decision and stated:

At this time, SCE will accept offers on September 15 according to schedule. If,
however, the RAM proposed decision is not satisfactorily resolved by November
15, then SCE will not execute contracts from this solicitation. In the meantime
we will continue with all other RSC solicitation efforts as outlined in the posted
RFO Participant Instructions. We will keep RSC participants informed of any
changes or updates to the RSC solicitation as the RAM regulatory proceeding
evolves. Please fed free to contact the SCE RSC team if you have questions.
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The response to the program has been extremely robust. Specific information regarding
the number of offers received and the associated amount of installed capacity is in
Confidential Appendix A to this report.

Given the highly robust response to the solicitation, we are of the opinion that SCE’'s
outreach to bidders was adequate, if not very good to superior. The website contained the
necessary documents and other information, which were clearly stated. The web
conferences were, in our opinion, a very useful tool in providing information to
prospective bidders and in providing answers to questions. SCE allowed prospective
bidders to comment on the draft pro forma contracts, and in light of the comments
received made various changes in finalizing the pro forma contracts. Written responses
to gquestions were posted on the website. The very strong response of the market to
SCE's RSC RFO is evidence that the outreach activities of SCE were effective and
Sellers felt they had an adequate opportunity to receive a contract from the process.
However, we do have reservations with the manner in which SCE communicated to
prospective bidders regarding the Company’s willingness to go forward with the RSC
process to contract execution and the relationship to the pending Commission decision on
RAM, which is addressed in Section V.B of this report.

SCE issued surveys to participants at the RFO web conferences requesting that they
respond with their views regarding the conferences. Overall, the responses were very
favorable. There were a number of suggestions for future improvements, including
providing more notice prior to the date of the web conference, posting the questions on
the web prior to the answers being given, and providing examples for some of the matters
addressed.

V. Fairness and Appropriateness of the Bid Evaluation and Selection
Design

A. Framework and Principlesfor Evaluating SCE’s 2010 RSC M ethodology

This section of the report addresses the principles and framework underlying Merrimack
Energy’s review of SCE's methodology for the RSC RFO proposal evaluation and
selection. Key areas of inquiry by the IE and the underlying principles used by the IE to
evaluate the methodol ogy include the following:

e Were the procurement targets, products solicited, principles and objectives
clearly defined in SCE’s RFO and other materials?

Were the bid evaluation and selection process and criteria reasonably
transparent such that bidders would have a reasonable indication as to how
they would be evaluated and selected?
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Was SCE's bid evaluation based on and consistent with the information
requested in the RFO to be submitted by biddersin their proposal documents?

Did the evaluation methodology reasonably identify the quantitative and
qualitative criteria and describe how they would be used to qualify and rank
offers?

Does the price evaluation methodology allow for consistent evaluation of bids
of different sizes and in-service dates?

Did the bid evaluation criteria and evaluation process contain any undue or
unreasonable bias that might influence project ranking and selection results or
in any way favor affiliate bids?

Was the RFO clear and concise to ensure that the information required by
SCE to conduct its evaluation was provided by project sponsors?

B. Description of SCE’s Evaluation M ethodology
1. The 2010 RSC Evaluation Methodology

This section of the report provides an overall description of SCE's evaluation
methodology and criteria applicable to the 2010 RSC RFO. SCE used a levelized cost
methodology to evaluate and rank all offers. SCE described the offer evaluation and
selection process in the RFO Participant Instructions and at the first web conference.
SCE devised the evaluation methodology and selection process in the context of its stated
goal—"“to provide a standardized procurement process for projects not greater than 20
MW that leads to quick execution (relative to other procurement processes).”*

The RSC RFO provided for a single stage bidding process where bids would be evaluated
from a price perspective solely on the basis of levelized costs. The more complex
evaluation methodology used in connection with the 2009 RPS RFP (and proposed to be
used in connection with the 2010 RPS RFP) would not be utilized. The RPS RFP |east-
cost best-fit methodology is based on a $/MWh renewable premium approach—which
compares the levelized $¥MWh costs of a proposal, including the bid energy costs, costs
associated with transmission network upgrades (transmission adders) and debt
equivalence, to the levelized estimated market value of the energy and capacity (resource
adequacy) benefits associated with a proposal.

The RSC RFO also differed in several important respects from the Solar Photovoltaic
Program RFO (“SPVP RFO”) conducted by SCE earlier in 2010. In this program,

% RFO Participant Instructions at 1. As previously noted, the traditional least cost best fit methodology
used by SCE for other renewable solicitations was not applicable to the RSC RFO process, which was
designed largely to facilitate the devel opment of smaller renewable energy projects with installed capacities
of 20 MW or less.
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primarily oriented to solar rooftop proposals of approximately 2 MW or less, the RFO
had an indicative bidding stage and a final binding bid stage. In addition, applicants were
required to have submitted an interconnection request and to have demonstrated, or at
least to have certified that they had, site control. In the SPVP RFO, Offeror were
required to provide a schedule such that the expected commercia operation date would
occur within 18 months of CPUC approval, while in the RSC RFO, the scheduled
expected commercial operation date would occur within 36 months of CPUC approval.
Like the SPVP RFO, however, the price evaluation was based solely on levelized cost in
$MWh.

As stated in the RSC RFO Participant Instructions, participants could either submit a
proposal for (a) a standard contract for projects not greater than 5 MW (“RSC5”) or (b) a
standard contract for not less than 20 MW (*RSC20”). The standard contracts are
identical except with respect to project development security and performance assurance
(operating period security). For RSC5, development security is $30/kW for intermittent
projects (wind and solar PV) and $60/kW for baseload projects (biomass). There is no
performance assurance. For RSC20, development security is $60/W for intermittent
projects and $90/kW for baseload projects; performance assurance is an average of 5% of
total project payments. Offerors also had the ability to make proposals for 10, 15 or 20
year contracts.

From an evaluation standpoint, proposals for RSC5 and RSC20 contracts, regardless of
contract term, were to be treated in the same fashion. All projects were to be ranked on a

$/MWh price basis, regardless of size, term, or projected commercial operation date.

However, to be ranked, each offer would need to meet certain specified eligibility and
threshold requirements:

e Offers must be for the output from an eligible renewable resource (“ERR”), a
generating facility that satisfies the criteria set forth in the California
Renewable Portfolio Standard and the California Energy Commission’s RPS
eligibility guidebook; existing generating facilities must be certified by the
Cadlifornia Energy Commission as an ERR;

e The ERR must be located within the CAISO control system;

e The ERR must be scheduled to commence operation within three years from
CPUC approval of the RSC.*°

With regard to evaluation and short-listing of offers, SCE stated that it would rank offers
based on levelized price (lowest offers ranked highest) up to a maximum capacity of 250
MW. However, SCE reserved the right to use other criteria to make selection
determinations. As stated in the Participant Instructions, “SCE reserves the right to
evaluate and select offers on other quantitative and qualitative metrics depending on

% RFO Participant Instructions at 2.
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market response.”® In response to questions at the first web conference on offer

evauation and selection, SCE stated:

e “Wereserve the right to select or deselect projects based on uniquely good or bad
attributes (qualitative factors), such as project viability or supplier concentration
risk.”

“Commercial operation date may be considered as a qualitative factor when
evaluating offers.”

In response to a question as to whether there is alimit on the number of projects a
single sponsor may propose, SCE stated: “No. However, supplier concentration
risk may be a qualitative factor used when evaluating offers.”**

There were also a number of process-oriented requirements for Offerors. These included
the timely submission of the Offer Template and a redline to the applicable renewable
standard contract (RSC5 or RSC20). SCE stated that it was “willing to consider changes
to the draft RSC that are unique to the Project.”® Asindicated previously, Offerors were
requested to make four separate price offers per project, based on specified provisions
applicable to curtailment.

2. Renewable Premium Analysis and 2009 RPS RFP Least Cost Best Fit (“LCBF”)
M ethodology

Following the receipt of bids in the RSC RFO, SCE conducted a modified renewable
premium analysis so that the selected projects could be compared to the shortlist from
SCE’s 2009 RPS RFP. SCE used the same renewable premium evaluation methodol ogy
and forecast as had been used in the 2009 RPS RFP, except that a generalized estimate
was used for the locational capacity value and transmission adder for al of the projects,
rather than a project-specific estimate. A comparison of the renewable premiums for the
RSCs for which approva is being sought to the renewable premiums of the projects
shortlisted in the 2009 RPS RFP is set forth in Confidential Appendix A to this report.
SCE’s LCBF methodology used in the 2009 RPS RFP is described in Appendix B to this
report.

C. Evaluation of the Strengths and Weaknesses of SCE’s Methodology in This
Solicitation

Strengths of Evaluation and Ranking M ethodol ogy

As described, if an offer meets the eligibility requirements, the key selection criterion is
price. SCE’s price ranking and evaluation methodology is designed to be relatively
simple and straightforward. Offers are ranked based on the levelized price of the offer

3L RFO Participant Instructions at 5.

¥ Q& A from RSC RFO Web Conference #s 46, 47 and 59,
http://asset.sce.com/Documents/Shared/100818 RSC RFO WebConferenceQandA .pdf.
% RFO Participant Instructions at 5 (emphasis in original).
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using a 10 percent discount rate. Offerors are provided the flexibility with respect to
length of term (10, 15 of 20 years) and to offer a fixed price over the contract term or a
price which escalates by a fixed escalation factor. The conceptua approach was simple
and the Offer Template provided by SCE for bidders to use was relatively easy for
Offerorsto follow and complete. Offerors appeared to have little or no difficulty with this
process.

The 2010 RSC program allowed developers of small projects the opportunity to obtain
relatively expeditiously and with low transaction costs long-term PPAS to support further
development and financing of construction of their projects. Strengths of the program are
its simplicity, short time between RFO launch and contract execution—a little more than
three months—and the competitiveness of the process resulting in attractive market-
driven pricing. Another strength was the role of project development security, whose
levels depended on project size (up to 5 MW vs. up to 20 MW) as a partial substitute for
project viability analysis. Severa developers who applied for a RSC either withdrew
their applications, did not execute contracts or did not post development period security
either because of a known project development problem or presumably because of some
other issue affecting project viability not communicated to SCE or the IE.  Project
development security has the effect of facilitating the weeding out of projects with
serious project development problems by the bidders themsel ves.

Other strengths were the ability to apply other qualitative factors in the evaluation of
Offers—specifically, supplier concentration risk and the ability of a project sponsor to
achieve commercial operation of the project within three years of CPUC approval. The
latter factor allowed SCE to address project viability concerns to an extent in the context
of a large bidder response and an aggressive timeframe for bid evaluation, negotiation
and contract execution.

The target of up to 250 MW in renewable standard contracts was a reasonable one and
was in line with the program goalsin 2009. The RSC program design treated all ERRsIin
a technology neutral manner and treated all applicants in a similar manner, regardless of
whether or not they were affiliated with SCE.

Finally, it was aso useful both to SCE and developers that a significant amount of

incremental renewable energy projects could be contracted with arelatively small amount
of time and effort expended on contract negotiations.

W eaknesses of the Evaluation and Ranking M ethodology

The 2010 RSC program also had a number of weaknesses, many of which are related to
its strengths.  First, the price evaluation mechanism does not take into consideration
indirect costs, in particular the costs associated with transmission upgrades. Hence, the
simplicity of the pricing approach comes at the cost of accuracy in terms of assessment of
customer costs and benefits. However, in light of the size of the projects, this tradeoff
seems reasonabl e in the context of the benefits of expedition and lower transaction costs.
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Another weakness is the relatively low level of requirements and evaluation factors
pertaining to project viability. There was no requirement that an Offeror had to
demonstrate site control (or certify that it had site control) or that it was pursuing the
interconnection process. The only applicable requirement—not in the 2009 RSC RFO—
was that the scheduled commercia operation date had to be within three years of CPUC
approval (or about four years after bid submittal).

Another area that this type of solicitation process could be improved pertains to the
clarity by which the evaluation/selection criteria could be articulated. While SCE
reserved the right to consider such factors as supplier concentration risk and whether the
scheduled commercia operation date is within three years of commercia operation, it
was not very clear how SCE would apply these criteria. A number of improvements in
the process (which might be applicable in future RAM solicitations) are suggested below.

Strengths and Weaknesses of SCE’'s L CBF Evaluation M ethodology

SCE’'s LCBF methodology alows for an evaluation of different types of renewable
resources and different terms in a consistent manner by accounting for both the costs and
benefits of each proposal. The LCBF methodology also accounts for qualitative factors
including viability and project development status, which are important factors in the
ultimate success rate for these projects.

The primary metric used in the LCBF evaluation was the renewable premium metric —
the difference (in $/MWh) between the levelized nominal costs associated with a
proposal and the levelized nominal benefits. In our experience, the renewable premium
metric is acommonly accepted and appropriate measure of comparative value.

While the LCBF methodology is designed to alow for an assessment of all reasonable
costs, and compare it to the value of the products bid, there were several weaknesses in
applying the the quantitative evaluation in the context of the 2009 RPS RFP that in our
view should be explored by SCE for improvements in future solicitations.

In applying the 70% exceedance methodology for assessing capacity value of intermittent
resources, there were issues with the evaluation of certain proposals because the
production profile provided by certain bidders represented average hourly generation
rather than an estimate of generation for each hour in the year. While these issues were
satisfactorily addressed in the 2009 RPS RFP in our view, in the future SCE should ask
for hourly generation estimates or explain the methodology used by SCE to ensure that
all bids can be consistently evaluated relative to their capacity value.

The quantitative evaluation of out-of-state projects, especialy wind projects, proved to be
difficult for SCE and the IE in the 2009 Renewable RFP process. A significant variety of
out-of-state proposals were submitted that were difficult to compare to each other and to
in-state projects on a consistent basis. Initially, while the Renewable RFP Procurement
Protocol and other RFP documentation appeared clear regarding requirements pertaining
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to delivery points and pricing, there were many proposals that were not in conformance
with those requirements and this made it difficult to evaluate and compare all proposals
on aconsistent basis.

D. Recommended Future Improvementsin the Evaluation and Ranking Process

In future solicitations of this nature, the standards for supplier concentration could be set
forth in the RFO protocol document itself. Specifically, a maximum MW or MWh
amount or percentage limitation or permissible range could be specified. A number of
competitive solicitations of which we are aware have supplier concentration limits as part
of the RFO program design. Our recommendation is that SCE do so in the context of
future solicitations similar to the RSC RFO. It will help simplify and expedite the
evaluation and selection process and will provide fair notice to prospective bidders
regarding the rules to be applied regarding supplier concentration limits.

In the future, SCE should also provide a clearer notice to prospective bidders that it
would be evaluating the reasonableness of the Offeror’s ability to achieve commercial
operation within a certain timeframe. In addition, bidders should be required to provide
a project milestone schedule, which would assist SCE in making its evaluation.

While for purposes of this RSC it was arguably reasonable to not impose overly
restrictive requirements for Offerors in terms of meeting project development
requirements at the time of bid submission, it is reasonable in the future to require that
short-listed bidders provide a demonstration of site control and that they have
commenced the interconnection process by submitting an interconnection request, at least
prior to the execution of a PPA. This approach would provide a reasonable tradeoff, in
our opinion, between requiring that certain project development milestones be satisfied at
the time bids are submitted versus not requiring that they be satisfied at all (except as a
contract compliance matter). This approach would provide a degree of assurance
regarding project viability, while mitigating the costs and risks for developers of small
projects in submitting bids and perhaps reducing the burden on the generator
interconnection process at the CAISO and utility levels.

Another area for improvement is the manner in which the standard contracts were
developed. SCE started with its most recent RPS pro forma PPA, which is approximately
200 pages in length. While it had used a more simplified standard contract in the 2009
RSC process, SCE did not include some of the more simplified or at least acceptable
contract provisions from a project developer standpoint in the initial draft pro formas
(apparently, last year's RSC pro formas were not even reviewed in preparing the initial
pro forma contracts posted on the RSC RFO website). Thisled to more effort on the part
of SCE and the prospective bidders than was perhaps necessary. However, SCE was
developing these standard contracts only weeks after it had worked to incorporate revised
curtailment provisions and provisons pertaining to sellers seeking full capacity
interconnectionsin its pro forma RPS contract. Hence, the task was difficult and the time
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was short. Moreover, SCE did solicit comments on the pro forma contracts and did make
some changes after having taken the comments into consideration.

V. Fairness of SCE’'s Administration of the Evaluation and Selection
Process

A. Principles and Guidelines Used to Deter mine Fairness of Process
In evaluating SCE's performance in implementing the 2010 RSC RFO process,
Merrimack Energy has applied a number of principles and factors, which incorporate
those suggested by the Commission’s Energy Division as well as additional principles
that Merrimack Energy has used in its oversight of other competitive bidding processes.
These include:

Were all Offerors treated the same regardless of the identity of the Offeror?

Were Offerors’ questions answered fairly and consistently and the answers made
avalableto al?

Was the economic evaluation of the bids fair and consistent?

Were the requirements listed in the Procurement Protocol applied in the same
manner to all proposals?

Was there evidence of any undue bias regarding the evaluation and selection of
different types of product, project structures, or bid sizes that cannot be
reasonably explained?

Did al bidders have access to the same information?

B. SCE's Administration of the RSC RFO Process

As previously discussed, the |E was actively involved in all phases of the process. The IE
was copied on al emails exchanged between SCE and Offerors including receiving
copies of all offers, supporting documents, and contracts. The IE was aso included in
project team meetings to discuss the status of the process and issues which were raised.

SCE received proposals from several dozen project sponsors, with a number of project
sponsors making offers for multiple projects. Projects were evaluated and ranked based
on their levelized cost. In addition, several initial screens were run to evaluate the bids.

e SCE's transmission and distribution business unit was asked to assess whether
any projects could not be interconnected in a four-year period; based on this
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analysis, SCE initially determined that several projects would not be able to
achieve commercia operation within three years of CPUC approval;

e Another proposed project was not located within the CAISO control area and,
hence, was determined not to be eligible.

In addition, a price screen was applied which eliminated more than 50 percent of the
highest-priced offers. One project sponsor proposed several dozen projects involving
hundreds of megawatts of installed capacity. In order to manage supplier concentration
risk, SCE decided to limit the projects on the short list to a total of approximately 100
MW, which represents 40 percent of the 250 MW target for the solicitation. A
provisional short list of several hundred MW of additional projects was established. The
purpose of the provisional short list was twofold:

1. As a back up to the short list if projects were to fall out of the short list (for
example, if there was afailure to execute the applicable RSC); and

2. Asan additional short list if the CPUC were to allow SCE to “count” contracts for
more than 250 MW toward meeting SCE’'s obligations under a final RAM
decision.

A total of 21 projects totaling 259 MW were initially shortlisted by SCE. There were
several hundred megawatts of projects placed in the provisiona shortlist. Following
project-specific contract discussions and further review by SCE, there were a number of
changes to the shortlist and provisional shortlist but a total of 21 projects totaling 259
MW remained on the short list and ultimately were the subject of executed contracts.
Based on further review by SCE, more projects were considered to be transmission
constrained and unlikely to be able to achieve commercial operation within three years of
CPUC approval .3 Offers for contracts from existing projects with remaining contract
terms were revalued to take into consideration the ratepayer costs associated with
replacing power sold under an existing contract with a higher-priced new contract. Once
this revaluation was conducted, the existing projects fell out of the short list. Finally,
severa Offerors withdrew their offers.

As part of this process, a few Offerors, some with multiple projects on the short list,
proposed to substitute projects with those on the provisional shortlist that were
considered by the Offeror and/or SCE as being more viable. After discussion with the
IE, SCE permitted project swaps for viability reasons as long as it did not result in an
increase in the weighted average price of projects that would receive contracts.

The net result was that the number of projects and the total MWs in the short list
remained the same athough some projects had falen out of the original short list and

3 Where SCE viewed the ability to go through the interconnection process in atimely matter as being
uncertain, the Offeror was given the benefit of the doubt.
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some projects had moved up from the provisional short list. In addition, the amount of
projects and MWs on the provisional shortlist had dropped substantially.*

Based on our involvement, our assessment is that SCE reasonably followed the criteria
set forth in the RFO Participant Instruction in the evaluation and selection process portion
of the solicitation. As stated previously, our recommendation is that in future solicitations
that (a) the seller concentration limits be explicitly addressed in the RFO program design
documents so that all bidders are informed of them before bids are submitted and (b) the
analysis that would be conducted regarding ability to achieve commercial operation by a
specified date be explained before the submission of bids. With that being said , we
believe that the evaluation that was conducted was consistent and equitable among
different Offerors and proposed projects. No evidence of bias was present.

Based on our assessment of the evaluation process relative to the above criteria, it is our
opinion that all Offerors were treated fairly and consistently and all generally had access
to the same amount and quality of information.

As indicated previously, SCE maintained a website dedicated to the 2010 RSC RFO and
posted the RFO documents on the website as well as presentations from the two web
conferences, questions and answers and audio recordings of the web conferences. We
observed no difference in the treatment of Offerors regarding clarification questions,
correspondence and communications with Offerors, and follow-up contacts.

We did have concerns, however, with the way that SCE communicated the relationship
between its willingness to go forward with the RSC program to contract execution and
the pending Commission decision on RAM. SCE’s statement to prospective bidders one
week before offers were due that “ SCE will not execute contracts from this solicitation”
“if . .. the RAM proposed decision is not satisfactorily resolved by November 15" raised
a number of questions from the IE's perspective.  Would making such a statement
shortly before offers were due discourage prospective bidders from participating in the
solicitation and produce a suboptimal level of competition? On the other hand, since the
RSC was a voluntary program and SCE was considering not going forward with it unless
it would receive “credit” from the CPUC toward its obligations under a RAM decision,
would it have been inappropriate for SCE not to provide notice to prospective bidders
regarding the potential for conclusion of the RSC RFO without signed contracts?
Assuming that it was appropriate to provide notice to prospective bidders, did SCE do it
in areasonable fashion by stating that it “will not” execute contractsif it did not receive a
satisfactory RAM decision?

Importantly, the market’s response to the solicitation was very strong—the solicitation
was highly competitive. There is no indication that any prospective bidder in fact
decided not to submit an offer due to SCE’s statements prior to the due date for offers.
Further, we concur with SCE’s decision to inform prospective bidders regarding the
potential for not executing contracts as a result of the solicitation due to the interaction

% Asindicated previously, one project for which a PPA was executed is not the subject of SCE’s advice
letter because the PPA was subsequently terminated.
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with adecision in the RAM proceeding. It was appropriate to provide this information to
prospective bidders, who could make their own judgments about whether or not to
participate in the RSC RFO. Nor do we take issue with whether the statement at the time
it was made reflected SCE’s thinking at the time. Finally, we do not take issue with
whether SCE had the legal right not to proceed with the 2010 RSC program.

We do, however, think that it was unnecessary for SCE to state that it will not execute
any RSC contracts unless it was satisfied with an ultimate RAM decision. To our
knowledge, a firm decision at that time had not been made by SCE’s management, and,
ultimately, SCE decided—rightly, in our opinion—to go forward with 250 MW of RSC
contracts from this solicitation regardless of the outcome of the CPUC's RAM
proceeding. A more qualified statement to prospective bidders—that SCE may not
execute contracts—would have been more appropriate and would have been consistent
with the position that SCE ultimately reached.

Overadll, the IE's assessment is that the proposal evaluation process was fairly
administered with respect to all proposals. Since there were no affiliate offers, issues
associated with affiliate offers were not a factor in the assessment.

V1. Project-Specific Contract Negotiations

Of the contracts executed as a result of this solicitation, eight were RSC5 contracts and
13 were RSC20 contracts. The I|E monitored the contract negotiations between SCE and
the Offeror—under the RFO Participant Instructions limited to project-specific matters—
and did not detect any unfairness on the part of SCE. SCE acted in an evenhanded
manner and the parties reached agreement within a reasonable timeframe and contracts
were executed by the target date set forth in the RFO Participant Guidelines.  Further
details are provided in the Confidential Appendix to this |E Report.

In addition, SCE negotiated contracts with provisionally shortlisted bidders with the
understanding that those on the provisional shortlist would only obtain executed contracts
if one or more projects on the shortlist dropped out or if SCE obtained, from its
perspective, afavorable RAM decision. SCE presented this opportunity in afair manner
and acted consistently and responsively with those bidders on the provisional short list
that chose to pursue this opportunity.

VII. Whether the Contracts Merit Approval and Other Matters

A. If Applicable, Describe Safeguards and Methodologies Employed by the
IOU to Compare Affiliate Bids or Utility-Owned Generation Ownership
Offers.

This was not applicable in this solicitation since utility-owned generation ownership
offers were not eligible and no affiliate bids were submitted.
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B. Based on the Complete Bid Process, are the I0U’s Contracts the Best
Overall Offers Received by the IOU?

From a price standpoint, lower priced bids would have been accepted for contract
execution but for the 100 MW limit on supplier concentration. However, in the IE's
opinion, it was reasonable for SCE to impose such alimit and within its discretion under
the RFO Participant Instructions. In the future, however, supplier concentration limits (or
criteria for determining those limits) should be set forth as part of the RFO design and
communicated to prospective bidders before bids are submitted.

SCE, in the IE’s opinion, also made assessments pertaining to project viability, athough
the depth of its inquiry was modest given the nature of the RSC RFO design, which is
oriented toward simplicity, expedition, and low transaction costs. All inal, itisthelE's
view that based on the entire solicitation process, SCE contracted for the best overall
offersin the context of the guidelines set forth by SCE for the solicitation.

C. Didany Contract Reflect a Product Not Solicited and Bid in the RFO?

D. Isthe Contract a Reasonable Way of Achieving the Need Identified in the
RFO?

The need identified in the RFO isto provide a process that will lead to quick execution of
contracts for projects not greater than 20 MW. From the launch of the RSC RFO in early
August 2010, it took approximately 3 and one-half months to hold two bidders
conference (by web conference), obtain comments on the RSC pro forma contracts and
then finalize them, receive a very large number of bids, evaluate the bids, short list
bidders, and negotiate and execute 21 renewable standard contracts for 259 MW of
renewable energy projects. This is an impressive feat. Based on the stated goals, the
contracts are a reasonable way of achieving the need identified in the RFO.*

E. Do the Contracts Merit Commission Approval?

Based on our analysis of the RFO bids and the solicitation process, it is our opinion that
the 20 contracts for which SCE is seeking approval warrant Commission approval.
While the RSC RFO solicitation design and execution was not perfect, it was a
reasonable means of testing the market, obtaining very attractive pricing, and applying
modest but real viability criteria in the project evaluation. SCE acted fairly, in our
opinion, in the evaluation and selection phases of the process. We aso note that the
results of the 2010 RSC were competitive with those projects on the 2009 RPS RFP

% One area for improvement is the process related to the drafting of the pro forma standard contracts, the
finalization of the pro forma standard contracts and the negotiation of “project-specific” issues. This part
of the process could be simplified and expedited if the utility were to start with aform of standard contract
that is somewhat less complex and more “middle of the road.”
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shortlist based on the application of SCE's renewable premium anaysis® In our
opinion, the resulting contracts merit approval.

VIIIl. Conclusions

For the reasons stated herein, Merrimack Energy concludes that the offer selection
decisions by SCE in the 2010 Renewable Standard Contracts RFO process were
reasonable and were based on the requirements and evaluation criteria set forth in the
RFO Participant Instructions. The offers selected and contracts executed were the result
of a competitive solicitation process with a highly robust response. In implementing the
process, SCE was fair and reasonable to all Offerors and acted in an unbiased fashion.
The information provided to prospective bidders through the two web conferences,
guestions and answers and other means of communication appeared to be very helpful to
Offerors as a whole and were not provided preferentialy to any Offeror. Merrimack
Energy recommends approval of the 20 contracts executed by SCE through the 2010
RSC RFO process that are the subject of SCE’s advice letter.

%" The comparison is addressed in the confidential appendix to this report.
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Appendix B
Description of Southern California Edison Company’s L east Cost Best Fit
M ethodology Used in the 2009 Renewable Energy RFP

Overview

For the 2009 RPS RFP, SCE applied the Renewable Premium methodology as the primary
evaluation metric to evaluate and rank proposals. The Renewable Premium is equal to levelized
costs minus levelized benefits associated with each proposal in nominal $¥MWh.

SCE has also developed a detailed process for evaluating and selecting proposals for the short
list which is comprised of a number of pre-defined steps from receipt of bids through
determination of the final short list. Prior to receiving proposas, SCE finalizes major
assumptions and methodologies that drive the valuation, including power and natural gas price
forecasts, existing and forecast resource portfolio, and firm capacity value forecast. Once
proposals are received, SCE begins an initial review for completeness and conformity with the
solicitation protocols. After the initial review is complete, SCE performs the quantitative
assessment of each proposal individually. The result of the quantitative analysis is a relative
ranking of proposals in preparation for selecting the preliminary short list. Proposals in the 2009
solicitation were evaluated and then ranked based on the Renewable Premium metric.

In paralel with the quantitative analysis, SCE conducts an assessment of each proposal’s
gualitative attributes. For the 2009 Renewable RFP, both SCE and the IE conducted a detailed
evaluation of each proposal using the Commission’s Project Viability Calculator. This analysis
assesses a project’s technical viability, development status and milestones and the developer’s
experience. These qualitative attributes are then considered to either eliminate non-viable
proposals or add projects with high viability to the final short list of proposals. The Project
Viability Calculator was not used with respect to the RSC applications.

Quantitative Assessment

SCE evauates the quantifiable attributes and costs of each proposal individually and ranks
proposals based on the Renewable Premium metric. For the quantitative anaysis, benefits are
comprised of separate capacity and energy components based on the calculated value of these
products, while costs include the contract bid price, integration costs, transmission costs,
performance assurance adder if applicable, and debt equivalence. SCE relies on the generation
profile of the bid in its evaluation assessment. SCE discounts the annual benefit and cost streams
to a common base year prior to calculating the Renewable Premium for each proposal. In
developing its relative ranking of proposals, SCE's evaluation methodology incorporates
information provided by the seller (such as the generation profile) and assumptions prescribed
and set by the CPUC, with its own internal methodologies and forecasts of market conditions.
The objective of the quantitative assessment and relative ranking is to develop a preliminary
short list that is further refined based on non-quantifiable attributes.



Each of the components of the benefit and cost side of the analysis is described below. Both
benefits and costs are levelized prior to calculating the Renewable Premium.

Benefits

Capacity Benefit

Each proposal is assigned capacity benefits based on SCE’ s forecast of net capacity value and a
peak capacity contribution factor.

SCE’ s gross capacity value forecast consists of a combustion turbine (*CT”) proxy. The CT
proxy is based on the annual deferral value of a General Electric 7FA simple-cycle combustion
turbine. The gross capacity value is then reduced by the expected profits that the assumed proxy
plant would make from the energy markets to create the net capacity value.

Peak capacity contribution factors are calculated in a manner consistent with the Commission’s
Resource Adequacy accounting rules (D.09-06-028) utilizing a 70% exceedance factor
methodology. Peak capacity contribution factors will be both technology and location-specific.
Technological differentiation does not refer to the fuel source, but rather the method of
converting other energy sourcesinto electricity (e.g., solar trough, photovoltaic). For proposals
with dispatchable capabilities at SCE’s control, the peak capacity contribution factor will be
based on the availability of the proposed project.

Monthly capacity benefits are the product of SCE’s net capacity value forecast, the total monthly
proposed alternating current nameplate capacity of the project, SCE’ s relative |oss-of -load
probability factors, and the peak capacity contribution factor. The monthly capacity benefits are
aggregated to annual capacity benefits.

Energy Benefit

SCE measures the energy benefits of a proposal by evaluating its effect on the total production
cost of SCE’s forecasted resource portfolio to serve its bundled customer load. The evaluation of
the energy benefits is performed with a base portfolio and system that is consistent with SCE’s
most recent Long-Term Procurement Plan (“LTPP”), with some updates to account for the latest
natural gas price and load forecast and the results of recent procurement activities.

SCE uses Ventyx’'s ProSym model to compare the hourly production costs of SCE’s base
resource portfolio with the hourly production costs when a basel oad energy block is individually
added to the base portfolio. Each energy block is added to the resource portfolio as a ho-cost,
must-take flat generation profile.

ProSym performs an hourly, least cost dispatch with SCE’ s known resource portfolio and generic
generation to meet customer demand. Generic generation is added to the portfolio to ensure that
RPS goals and resource adequacy requirements are satisfied and customer load can be met. A

1 Energy profits are the difference between market revenues and variable cost of generation, as determined by

performing aleast-cost dispatch of the proxy station against SCE’ s power price forecast.



series of ProSym runs are performed with varying size blocks with the base proposal as the
reference case. The ProSym runs consist of an hourly, least-cost dispatch of the base portfolio
plus the generic energy block against SCE’s current demand and price forecasts. The difference
in hourly production costs between the two cases is the hourly energy benefit for each energy
block. The energy benefit for each proposa is then calculated by taking the seller provided
generation profile and interpolating the hourly energy benefit from the energy block runs. The
difference between the interpolated hourly production cost and the reference case hourly
production cost is the hourly energy benefit for the proposal.

SCE’ s resource portfolio is dispatched against an SCE area power price forecast. For out-of-area
resource proposals, additional congestion charges may be added to calculate the net energy
benefits based on SCE’s internal congestion pricing forecasts. SCE’s gas price forecast is based
on a near-term market view and a longer-term fundamental view of prices, while power price
forecasts are based on afundamental view.?

Costs

1. Payments

The primary costs associated with each proposal are the payments that SCE pays to the seller for
the expected renewable energy deliveries under the terms of the contracts. Proposals include an
al-in price for delivered renewable energy, which is adjusted in each time-of-delivery period by
energy payment allocation factors (“TOD factors’). The total estimated payments are then
determined using the TOD-adjusted generation profile provided in the proposal and adjusted for
electric energy loss factors (to calculate the delivered amount of electric energy).

2. I ntegration Costs

Integration costs are the additional system costs required to provide load following and
regulation as aresult of integrating various resources. The integration cost adder for all proposals
is currently zero for purposes of calculating the Renewable Premium consistent with applicable
CPUC rulings.?

3. Transmission Cost

For resources that do not have an existing interconnection to the electric system or a completed
facility study, system transmission upgrade costs are estimated using SCE's Transmission
Ranking Cost Report (“TRCR”) methodology and specific details provided by Sellersin the RFP
process. Network upgrade costs and scope from interconnection studies are used to the extent

2 SCE's LCBF guantitative evaluation inherently captures the impact of portfolio fit. For example, as different
proposals are added to the overall portfolio, the resultant residual short or net long position is impacted. Projects that
more often increase SCE’s net long positions are assigned less energy benefits than those projects that are more
often filling net short positions. As such, a project that provides more energy when it is most needed and less energy
in periods of low need will be evaluated as providing greater energy benefit.

% D.04-07-029, as clarified by D.07-02-011.



they are available and applicable. To the extent studies are not available, transmission cost
adders for new generation are based on unit cost guides used in interconnection cluster studies.

Transmission cost adders were not used in the RSC evaluation or selection process. SCE
estimated transmission cost adders for the Renewable Standard Contracts on a generalized basis
for purposes of the renewable premium evaluation.

4. Debt Equivalence

“Debt Equivalence’ is the term used by credit rating agencies to describe the fixed financial
obligations resulting from long-term purchased power contracts. In November 2008, the CPUC
issued D.08-11-008, which authorized the IOUs to recognize the effects of debt equivalence
when comparing power purchase agreements in their bid evaluations, but not when a utility-
owned generation project is being considered. Since no utility-owned generation was proposed
in the 2009 RPS RFP, SCE considered debt equivalence as part of the evaluation.

Debt equivalence was not quantified or otherwise evaluated in the RSC evaluation or selection
process. SCE has provided a Debt Equivalence evaluation for each Renewable Standard
Contract as part of the Renewable Premium evaluation, which is set forth in Confidential
Appendix A.

5. Credit and Collateral Reguirements — Performance Assurance Adder

In the 2009 Renewable RFP, SCE requested that Sellers provide pricing based on the seller
providing performance assurance during the operating period equal to 5% of contract payments.*
The Company expressed a strong preference for this amount of performance assurance.
However, Sellers had the option to propose different pricing for different performance assurance
levels. SCE developed a methodology to assess the additional performance assurance exposure
to SCE in cases where Sellers offered less than the proforma 5% performance assurance amount.
SCE used this methodol ogy to establish comparable pricing for use in ranking proposals.

Since for Renewable Standard Contracts of 5 MW and under no performance assurance was
required and for over contracts up to 20 MW 5 percent performance assurance was required,
performance assurance adders were inapplicable to either RSC evauation/selection or the
Renewable Premium assessments of these contracts.

Project Viability Assessment

To assess project viability in the Renewable RFP, SCE used the project viability calculator
(“PVC”) developed by the CPUC’s Energy Division. The PVC contains three major evaluation
categories and several sub-categories as criteria for evaluating bids. Also, each major category
contains a weight for the major category overal. In addition, each criterion is ranked in one of
four categories: (1) very high (in terms of importance); (2) high; (3) medium; and (4) low. The
weights for each criteria range from 4 for the “very high” criteriato 1 for the “low” criteria. The

* For very short-term products, a different standard was set forth in the Procurement Protocol.



total project viability score for each bid is a function of the weight for the categories overall, the
weights for each criteria and the score awarded for each bid within each criteria.

A list of the categories and criteria used in the project viability assessment is provided in Table 1
below:

Table 1 Project Viability Criteria

Category Criteria

A. Company Development Team

Lo

Project Development Experience
2. Ownership/O& M Experience

B. Technology

Technical Feasibility
Resource Quality
Manufacturing Supply Chain

wh e

C. Development Milestones

Site Control

Permitting Status

Project Finance Status
Interconnection Progress
Transmission Requirements
Reasonableness of COD

SEENCINY -

As mentioned previously, the PV C was not used for RSC applicants and project viability was not
an eligibility requirement or an evaluation criterion. However, SCE has addressed project
viability for the RSC projectsin its advice letter filing and it is also addressed in our report.

Other Qualitative Factors

In addition to the identified benefits and costs that are quantified in the evaluation, SCE assesses
in its Renewable RFP non-quantifiable characteristics of each proposal. These qualitative
attributes are used to consider the inclusion of additional bids on the SCE short list or the
exclusion of bids from the short list due to the relative weakness of highly ranked proposals due
to (a) strength of a particular seller’s proposal; or (b) the relative weakness of the high ranked
proposals.

The attributes that SCE considers in the Renewable RFP context include, but are not limited to:
1. Extent of Seller’s contractual concernsrelating to SCE’s Pro Forma Agreement;

2. SCE portfolio concentration risk;



7.

8.

Status of project development efforts,

Timing and progress towards gaining access to transmission;

Technology and economic viability, including viability and commercia experience of the
technology;

Seller’s capability to perform all of its financial and other obligations under the pro forma
agreement;

Seller’ s ability to deliver energy in the near term; and

Performance assurance amount that the seller intends to post.

In addition, the 2009 Renewable RFP Procurement Protocol provides for SCE to assess
additional non-quantifiable characteristics of each proposal that are used to determine tie-
breakers. The pertinent attributes that SCE considers include, but are not limited to:

If (i) the generating facility’ sfirst point of interconnection is within the Tehachapi
area (namely, in the vicinity of the existing Antelope or Vincent substations; or in
the vicinity of the future substations of Highwind, Windhub, Cottonwood, or
Whirlwind); and (ii) such generating facility is dispatchable during on-peak
periods,

Environmental impacts of Seller’s proposed project on California s water quality
and use;

Resource diversity;
Benefit to minority and low income communities;
Local reliability; and

Environmental stewardship.

Pursuant to D.04-07-029, the presence of demonstrated qualitative attributes may justify moving
a proposal onto SCE’s short-list of proposalsif (a) the initial proposal rank is within reasonable
valuation proximity to those selected for the shortlist and (b) SCE receives support from its PRG
to elevate the proposal based on qualitative factors.
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Appendix F

SCE’s RPS Proposal Evaluation and Selection Processand Criteria




Southern California Edison Company’s (* SCE”) Written Description of Renewables Portfolio
Standard (“ RPS’) Proposal Evaluation and Selection Process and Criteria (“LCBF Written Report”)

l. | ntr oduction

A. Note relevant languagein statute and CPUC decisions approving L CBF process and
requiring LCBF Reports

Under the direction of the California Public Utilities Commission (the “Commission” or “CPUC”),
SCE conducts annual solicitations for the purpose of procuring power from eligible renewable energy
resources to meet California’s RPS. SCE evaluates and ranks proposals based on least-cost/best-fit
(“LCBF”) principles that comply with criteria set forth by the Commission in Decision (“D.”) 03-06-071
and D.04-07-029 (“LCBF Decisions™). See also Pub. Util. Code Section 399.14(a)(2)(B).

B. Goals of proposal evaluation and selection criteria and processes

The LCBF analysis evaluates both quantitative and qualitative aspects of each proposal to estimate
its value to SCE’s customers and its relative value in comparison to other proposals.

[. Proposal Evaluation and Selection Criteria

While assumptions and methodologies have evolved slightly over time, the basic components of
SCE’s evaluation and selection criteria and process for RPS contracts were established by the Commission’s
LCBEF Decisions. Consistent with those LCBF Decisions, the three main steps undertaken by SCE are: (i)
initial data gathering and validation, (ii) a quantitative assessment of proposals, and (iii) adjustments to
selection based on proposals’ qualitative attributes.

Prior to receiving proposals, SCE finalizes major assumptions and methodologies that drive
valuation, including power and gas prices forecasts, existing and forecast resource portfolio, and capacity
value forecast. Other assumptions, such as the Transmission Ranking Cost Report (“TRCR”), are filed with
the Commission for approval prior to the release of solicitation materials.

Once proposals are received, SCE begins an initial review for completeness and conformity with the
solicitation protocol. The review includes an initial screen for required submission criteria such as
conforming delivery point, minimum project size, and submission of particular proposal package elements.
Sellers lacking in any of these items are allowed a cure period to remedy any deficiencies. Following this
initial screen, SCE conducts an additional review to determine the reasonableness of proposal parameters
such as generation profiles and capacity factors. SCE works directly with sellers to resolve any issues and
ensure data is ready for evaluation.

After these reviews, SCE performs a quantitative assessment of each proposal individually and
subsequently ranks them based on the proposal’s benefit and cost relationship. Specifically, the total
benefits and total costs are used to calculate the net levelized cost or “Renewable Premium” per each
complete and conforming proposal. Benefits are comprised of separate capacity and energy components,
while costs include the contract payments, integration costs, transmission cost, and debt equivalence. SCE
discounts the annual benefit and cost streams to a common base year. The result of the quantitative analysis
is a merit-order ranking of all complete and conforming proposals’ Renewable Premiums that helps define
the preliminary short list.
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In parallel with the quantitative analysis, SCE conducts an in-depth assessment of each proposal’s
qualitative attributes. This analysis utilizes the Commission’s prescribed Project Viability Calculator to
assess certain factors including the company/development team, technology, and development milestones.
Additional attributes such as transmission area/cluster, seller concentration, portfolio fit of commercial on-
line date, project size, and dispatchability and curtailability are also considered in the qualitative analysis.
These qualitative attributes are then considered to either eliminate non-viable proposals or add projects with
high viability to the final short list of proposals, or to determine tie-breakers, if any.

Following its analysis, SCE consults with its Procurement Review Group (“PRG”) regarding the
final short list and specific evaluation criteria. Whether a proposal selected through this process results in
an executed contract depends on the outcome of negotiations between SCE and sellers. Periodically, SCE
updates the PRG regarding the progress of negotiations. SCE also consults with its PRG prior to the
execution of any successfully negotiated contracts. Subsequently, SCE executes contracts and submits them
to the Commission for approval via advice letter filings.

A. Description of Criteria3

1 List and discuss the quantitative and qualitative criteria used to evaluate and
select proposals. This section should include a full discussion of the following:

QUANTITATIVE ASSESSMENT

SCE evaluates the quantifiable attributes of each proposal individually and subsequently ranks them
based on the proposal’s benefit and cost relationship, specifically the net levelized cost of the project or
Renewable Premium. SCE maintains the same individual quantitative components it used in 2008 —
capacity benefits, energy benefits, contract payments, debt equivalence mitigation costs, integration costs,
and transmission costs. In developing its relative or merit order ranking of proposals, SCE’s evaluation
methodology incorporates information provided by sellers and assumptions prescribed and set by the
Commission with its internal methodologies and forecasts of market conditions. The objective of the
quantitative assessment and relative Renewable Premium ranking is to develop a preliminary short list that
is further refined based on the non-quantifiable attributes discussed below. Each of the elements for the
RPS quantitative analysis is described briefly below.

Benefits
e (Capacity Benefit

Each proposal is assigned capacity benefits based on SCE’s forecast of net capacity value and a peak
capacity contribution factor.

SCE’s gross capacity value forecast consists of a combustion turbine (“CT”) proxy. The CT proxy
is based on the annual deferral value of a General Electric 7FA simple-cycle combustion turbine. The gross

3 This LCBF Written Report discusses SCE’s proposal evaluation and selection criteria in a different order than in the Energy
Division’s LCBF Template in order to more accurately explain SCE’s evaluation and selection process; however, all elements in
the LCBF Template are addressed.
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capacity value is then reduced by the expected profits that the assumed proxy plant would make from the
energy markets to create the net capacity value.%

Peak capacity contribution factors are calculated in a manner consistent with the Commission’s
Resource Adequacy accounting rules (D.09-06-028) utilizing a 70% exceedance factor methodology. Peak
capacity contribution factors will be both technology and location-specific. Technological differentiation
does not refer to the fuel source, but rather the method of converting other energy sources into electricity
(e.g., solar trough, photovoltaic). For proposals with dispatchable capabilities at SCE’s control, the peak
capacity contribution factor will be based on the availability of the proposed project.

Monthly capacity benefits are the product of SCE’s net capacity value forecast, the total monthly
proposed alternating current nameplate capacity of the project, SCE’s relative loss-of-load probability
factors, and the peak capacity contribution factor. The monthly capacity benefits are aggregated to annual
capacity benefits.

e Energy Benefit

SCE measures the energy benefits of a proposal by evaluating its effect on the total production cost
of SCE’s forecasted resource portfolio to serve its bundled customer load. The evaluation of energy
benefits is performed with a base portfolio and system that is consistent with SCE’s most recent Long-Term
Procurement Plan (“LTPP”), with some updates to account for the latest gas price and load forecasts and the
results of recent procurement activities.

For proposals with must-take energy, SCE calculates the energy benefits of a proposal based on the
impacts of additional blocks of no-cost, must-take, flat-profile energy on the hourly production cost as
compared to the hourly production cost of SCE’s base resource portfolio. The impacts are assessed through
the use of Ventyx’s ProSym model. A series of ProSym runs are performed with varying size blocks with
the base portfolio, described above, as the reference case. The ProSym runs consist of an hourly, least-cost
dispatch of the base portfolio plus the generic energy block against SCE’s current demand and price
forecasts. The hourly production cost for each proposal is then calculated by taking the seller provided
generation for the hour and interpolating the hourly production cost based on the results of the generic
energy block runs. The difference between the interpolated hourly production cost and the reference case
hourly production cost is the hourly energy benefit for the proposal.

For proposals with dispatchable capabilities at SCE’s control, SCE calculates the net energy benefits
based on the impacts of the proposed additional resource on the hourly production cost as compared to the
hourly production cost of SCE’s base portfolio. ProSym is run with the base portfolio and the proposed
resource to determine the annual production cost. The net energy benefits for the unit are calculated as the
difference in annual production costs between the reference case and the proposed case.

SCE’s resource portfolio is dispatched against an SCE area power price forecast. For out-of-area
resource proposals, congestion charges may be applied to calculate the net energy benefits based on SCE’s
internal congestion pricing forecasts. SCE’s gas price forecast is based on a near-term market view and a
longer-term fundamental view of prices, while power price forecasts are based on a fundamental view.

4 Energy profits are the difference between market revenues and variable cost of generation, as determined by performing a least-
cost dispatch of the proxy station against SCE’s power price forecast.
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The simulation model, and hence the energy benefit calculation, captures additional quantitative
effects that SCE has been asked to consider by the Commission, including dispatchability. The
dispatchability benefits are implied in the energy benefit and are not addressed separately.

SCE’s LCBF quantitative evaluation process inherently captures the impact of portfolio fit. For
example, as different proposals are added to the overall portfolio, the resultant residual net short or net long
position is impacted. Projects that more often increase SCE’s net long positions are assigned less energy
benefits than those projects that are more often filling net short positions. As such, a project that provides
more energy when it is most needed and less energy in periods of low need will receive the greatest energy
benefit.

Costs
e Debt Equivalence

“Debt equivalence” is the term used by credit rating agencies to describe the fixed financial
obligation resulting from long-term purchased power contracts. Pursuant to D.04-12-048, the Commission
permitted the utilities to recognize costs associated with the effect debt equivalence has on the utilities’
credit quality and cost of borrowing in their evaluation process. In D.07-12-052, the Commission reversed
this position. However, SCE filed a petition for modification of D.07-12-052. In November 2008, the
Commission issued D.08-11-008, which authorized the investor-owned utilities (“IOUs”) to recognize the
effects of debt equivalence when comparing power purchase agreements in their bid evaluations, but not
when a utility-owned generation project is being considered. Given the new decision, SCE considers debt
equivalence in the evaluation process.

e Contract Payments

The primary costs associated with each proposal are the contract payments that SCE makes to sellers
for the expected renewable energy deliveries.

Proposals typically include an all-in price for delivered renewable energy, which is adjusted in each
time-of-delivery period by energy payment allocation factors (“TOD factors™). SCE develops and submits
its TOD factors for each solicitation to the Commission for approval prior to the issuance of the Request for
Proposals (“RFP”). Total payments are then determined using the TOD adjusted generation, based on the
generation profile provided in the proposal, and the contract price. For projects that include a capacity-
related payment in addition to an energy price, the total payments are determined by using the TOD adjusted
generation based on the generation profile provided in the proposal, the energy price, and the capacity
payment.

e Integration Costs
Integration costs are the additional system costs required to provide load following and regulation as
a result of integrating various resources. Pursuant to D.04-07-029, as clarified in D.07-02-011, the

integration cost adder for all proposals is zero.

e Transmission Cost
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For resources that do not have an existing interconnection to the electric system or a completed
facilities study, system transmission upgrade costs are estimated utilizing the TRCR methodology and
specific proposal details provided by sellers in the RFP process. Network upgrade costs and scope from
interconnection studies are used to the extent they are available and applicable. To the extent studies are not
available, transmission cost adders for new generation are based on unit cost guides used in interconnection
cluster studies.

e Discuss how much detailed transmission cost infor mation the |OU
requiresfor each project

Other than the assumptions provided in a seller’s proposal, SCE does not require additional
transmission information, unless the seller has completed a transmission provider study. If one or more
transmission provider studies have been completed with respect to the proposed project, then the seller must
provide the results.

e Discusswhether cost addersare alwaysimputed for projectsin
transmission-constrained areas, or whether and how costs for alternative
commercial transactions (i.e., swapping, remarketing) are substituted

SCE uses the best available information it can find when determining the cost of potential upgrades
for projects in transmission-constrained areas. For those projects outside SCE’s service area, the TRCRs of
Pacific Gas and Electric Company or San Diego Gas & Electric Company are used as appropriate. SCE
applies the required upgrade costs to get the project delivered to the nearest defined market (e.g., NP15,
SP15, ZP 26 Generation Trading Hubs). For projects with an assumed delivery point outside the California
Independent System Operator (“CAISO”), SCE applies a power swapping methodology, where the power is
assumed to be sold into the local market.

QUALITATIVE ASSESSMENT

In addition to the benefits and costs quantified during SCE’s evaluation, SCE assesses non-
quantifiable characteristics of each proposal by conducting a comprehensive analysis of each project’s
qualitative attributes. These qualitative attributes are used to consider inclusion of additional sellers on the
short list due to the strength of a particular seller’s proposal. Pursuant to D.04-07-029, the presence of
demonstrated qualitative attributes may justify moving a proposal onto SCE’s short list of proposals if (a)
the initial proposal rank is within reasonable valuation proximity to those selected for the short list and (b)
SCE consults with, and receives general support from, its PRG prior to elevating the proposal based on
qualitative factors.

This assessment may also result in the exclusion of proposals from the short list due to the relative
weakness of highly-ranked proposals or other identified issues such as potential seller and/or supply chain
concentration concerns.

In other instances, where there are weaknesses in some of these factors (although these may not be
significant enough to exclude a proposal from the short list), SCE utilizes additional contract requirements
to manage these issues during the development of the project.

Each of the elements for the qualitative analysis is described briefly below.
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Project Viability

SCE assesses the following attributes using the Commission’s prescribed Project Viability
Calculator:

o Company/Development Team
- Project Development Experience
- Ownership/O&M Experience
o Technology
- Technical Feasibility
- Resource Quality
- Manufacturing Supply Chain
o Development Milestones
- Site Control
- Permitting Status
- Project Financing Status
- Interconnection Progress
- Transmission Requirements
- Reasonableness of Commercial Operation Date (“COD”)

Additional Qualitative Attributes

Following the Project Viability Calculator qualitative assessment, SCE considers additional
qualitative characteristics to determine advancement onto the short list or tie-breakers, if any. These
additional characteristics may include:

o Transmission area (e.g., Tehachapi, Sunrise, within SCE’s load pocket)
o Portfolio fit of COD
o Seller concentration
o Expected generation (GWh/year)
o Dispatchability and curtailability
o Contract price
o Alternative Renewable Premium (i.e., Renewable Premium including integration costs)
o Environmental impacts of seller’s proposed project on California’s water quality and
use
o Resource diversity
o Benefits to minority and low income communities
o Local reliability
o Environmental stewardship
OTHER CONSIDERATIONS

Out-of-State Projects

e Discuss how evaluation process differsfor out-of-state projects

The overall evaluation methodology is applied consistently to projects regardless of location.
Energy benefits for those projects outside of the CAISO will be based on the pricing at the seller-elected
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liquid trading hub or CAISO intertie according to SCE’s fundamental price forecast for hubs across the
Western Electricity Coordinating Council (“WECC”). For projects that deliver at the busbar, SCE will
evaluate the energy benefits based upon the regional price forecast where the energy is likely to be
managed. Capacity benefits will be based on SCE’s forecast of the regional capacity value, the nameplate
capacity of the project, and the peak capacity contribution factor of the project.

For those projects within or connected directly to the CAISO, SCE applies the cost to customers of
new CAISO network upgrades required for deliverability of the new project. SCE customers are not liable
for any network upgrades outside of the CAISO (outside of any costs that may be imbedded within the
contract pricing) so transmission cost adders are zero for out-of-state projects.

B. Criteria Weightings

1. If aweighting system is used, please describe how each L CBF component is
assigned a quantitative or qualitative weighting compared to other components.
Discusstherationale for the weightings.

SCE does not apply a weighing system in its LCBF evaluation.

2. If aweighting system isnot used, please describe how the L CBF evaluation
criteriaare used torank proposals

SCE’s LCBF quantitative evaluation of the proposals incorporates energy and capacity benefits with
contract payments, transmission and integration costs, and debt equivalence to create individual benefit and
cost relationships, namely, the Renewable Premium. It is the Renewable Premium that is used to rank and
compare each project. Qualitative attributes of each proposal are then considered to further screen the short
list and determine tie-breakers to arrive at a final short list of proposals.

3. Discuss how the IOU L CBF methodology evaluates project commercial
operation date relative to transmission upgradesrequired for the project

As part of the qualitative assessment, SCE considers sellers’ proposed on-line dates for the project in
conjunction with a variety of critical project milestones. Such milestones include network upgrade status
and scope, status of major equipment procurement and lead times, and permitting status. For those projects
which SCE has concerns over the viability of the timeframe, a range of on-line dates (and transmission
facilities availability) are evaluated to determine the sensitivity of the results to the timing. If the project
ranking does not change in a manner that would change its original selection status over a range that SCE
deems reasonable, then the original assessment is used. For projects whose selection is dependent on the
timing of the project and the availability of upgraded transmission facilities, further analysis of the timing of
the projects is required.

4, Discuss how the L CBF methodology takes into account proposalsthat may be
mor e expensive, but have a high likelihood of resulting in viable projects

SCE’s LCBF methodology incorporates project viability in a qualitative assessment after the
preliminary ranking of proposals has been completed and in determining the size of the short list. Proposals
that are more expensive tend to be lower on the quantitative ranking of projects, and, therefore, may fall
beyond the initial short list cut-point. SCE may pull such projects onto the short list if, from its qualitative
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assessment, it determines the project maintains high viability and the initial proposal rank is within
reasonable valuation proximity to those selected for the short list. In this situation, the quantitative ranking
is still considered as part of the overall decision, but the viability becomes the key driver.

C. Evaluation of utility-owned, turnkey, buyouts, and utility-affiliate projects

1. Describe how utility-owned projects are evaluated against power purchase
agreements (“ PPAS’)

SCE views utility-owned cost-of-service generation as a necessary and good option for customers to
have. SCE does not evaluate proposed utility-owned projects against PPAs, as utility-owned generation and
contracted-for generation are fundamentally different products. As such, any attempt to do a numerical
comparison of them is unworkable. This topic is discussed in detail in the Supplemental Testimony to
SCE’s 2006 LTPP (Section I.B, pgs 2-5). Moreover, approval of a utility-owned project would not be
submitted through the solicitation process, but through a formal application.

2. Describe how turnkey projects are evaluated against PPAs
Turnkey projects are similar to utility-owned projects. Refer to the response above.
3. Describe how buyout projects are evaluated against PPAs

The 2009 RFP Procurement Protocol specified that the objective of the solicitation was to purchase
the output from projects developed and owned by independent power producers. SCE received an
overwhelming response of proposals from independent power producers consistent with this type of
structure. SCE did receive one proposal for a design, build, buyout, but that proposal was subsequently
withdrawn by the seller after a discussion between SCE and the seller.

4, Describe how utility-affiliate projects ar e evaluated against non-affiliate projects

Utility-affiliate projects are evaluated in the same manner as non-affiliate projects. In addition,
evaluation of utility affiliate projects would be subject to review by the Independent Evaluator, the PRG,
and the Commission through the application approval process.

[l. Proposal Evaluation and Selection Process

A. What isthe process by which proposals are received and evaluated, selected or not
selected for short list inclusion, and further evaluated once on the short list?
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B. What isthe typical amount of time required for each part of the process?

The typical amount of time required for the short listing process depends on the volume of proposals
received by SCE during a solicitation. Historically, it has taken SCE no more than eight weeks to complete
the LCBF evaluation process, which includes quality control of sellers’ information, transmission
assessment, quantitative assessment, qualitative assessment, management review, and PRG meetings. Many
of the components in the overall process overlap and may require additional time if clarification from sellers
is needed.

C. How isthe size of the short list deter mined?

The size of SCE’s short list is determined largely by an assessment of the attractiveness of RPS-
eligible energy proposals and a desire for a robust, inclusive set of developer proposals. The short list is
expanded well beyond the point that is needed for SCE to meet its RPS goals, as there is an expectation that
some projects that are selected will not join the short list and that negotiations will not be successful with
some short listed sellers.

D. Aresellersthat arenot selected to be short listed told why they were not short listed? If
so, what isthe process?

Sellers are informed by e-mail that their proposals were not short listed. The e-mail does not contain
specific reasons for a seller’s proposal not being selected for short listing. However, sellers often contact
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SCE to obtain specificity regarding their projects and what can be improved for future solicitations. In such
cases, SCE refers the seller to the RFP documentation in conjunction with a discussion of the seller’s project
quantitative and qualitative scoring.

E. Were any proposalsreected for non-conformance? If so, how many and what werethe
non-confor ming char acteristics?

SCE did not reject any proposals as non-conforming.
F. Describe involvement of the Independent Evaluator

The Independent Evaluator monitors SCE’s RPS solicitations, provides an independent review of
SCE’s process, models, assumptions, and the proposals it may receive, and helps the Commission and
SCE’s PRG participants by providing them with information and assessments to ensure that the solicitation
was conducted fairly and that the most appropriate resources were short listed. The Independent Evaluator
also provides an assessment of SCE’s RPS solicitation from the initial phase of the solicitation (i.e., the
publicizing of the issuance of the RFP) through the development of a short list of proposals with whom SCE
has commenced negotiations.

G. Describe involvement of the Procurement Review Group

SCE consults with its PRG during each step of the renewable procurement process. Among other
things, SCE provides access to the solicitation materials and pro forma contracts to the PRG for review and
comment before commencing the RFP; informs the PRG of the initial results of the RFP; explains the
evaluation process; and updates the PRG periodically concerning the status of contract formation.

H. Discuss whether and how feedback on the solicitation processisrequested from sellers
(both successful and unsuccessful) after the solicitation is complete

SCE regularly receives feedback during the normal course of its solicitation process. Shortly after
the 2009 RPS RFP bidders conference, SCE solicited feedback from participants via a web based survey.
The results of this feedback was shared with SCE’s PRG. In addition, SCE anticipates it will formally
solicit feedback either through a survey, workshop or other similar method from participants in the 2009
solicitation.
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DECLARATION OF GEORGE WILTSEE REGARDING THE CONFIDENTIALITY OF

CERTAIN DATA

I, George Wiltsee, declare and state:

1. I am an Energy Contract/Trading Specialist in the Renewable and Alternative

Power department of Southern California Edison Company (“SCE”). As such, I had

responsibility for preparing and supervising the preparation of this Advice Letter (“Protected

Materials™). I make this declaration in accordance with Decision (“D.”) 06-06-066, the

Administrative Law Judge’s Ruling Clarifying Interim Procedures for Complying with D.06-06-

066, issued on August 22, 2006 in California Public Utilities Commission (“Commission” or

“CPUC”) Rulemaking (“R.”) 05-06-040, and D.08-04-023. I have personal knowledge of the

facts and representations herein and, if called upon to testify, could and would do so, except for

those facts expressly stated to be based upon information and belief, and as to those matters, I

believe them to be true.

2. I have reviewed the Protected Materials. Listed below are the data in the

Protected Materials for which SCE is seeking confidential protection and the categories on the

Matrix of Allowed Confidential Treatment Investor Owned Utility (“IOU”) Data (“Matrix’) to

which these data correspond.
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VIILB

Specific quantitative
analysis involved in the
scoring and evaluation
of participating bids

evaluations of proposed
RPS projects
confidential for three
years.

For bid information,
total number of projects
and megawatts bid by
resource type public
after final contracts
submitted to CPUC for
approval.

Specific quantitative
analysis involved in the
scoring and evaluation
of participating bids
confidential for three
years after winning
bidders selected.

Confidential Contract
Summaries

Confidential
Appendix D

VIL.F/VIL.G
RPS Contracts

VILH

Score sheets, analyses,
evaluations of proposed
RPS projects

VIILA

" Bid Information

VIIL.B

Specific quantitative
analysis involved in the
scoring and evaluation
of participating bids

RPS contracts
confidential for three
years, or until one year
following expiration,
whichever comes first.

Score sheets, analyses,
evaluations of proposed |
RPS projects
confidential for three
years.

‘For bid information,

total number of projects
and megawatts bid by
resource type public
after final contracts
submitted to CPUC for
approval.

Specific quantitative
analysis involved in the
scoring and evaluation
of participating bids
confidential for three
years after winning
bidders selected.




Score sheets, analyses,
evaluations of proposed
RPS projects '
VIILB

Specific quantitative
analysis involved in the
scoring and evaluation

RSC Contracts’ Confidential V.C LSE total energy
Contribution To RPS | Appendix E LSE Total Energy forecast — bundled
Goals Forecast — Bundled customer front three
Customer years of forecast data
confidential.
AMEF Calculators for Confidential VILF/VILG RPS contracts
the RSC Contracts Appendix G RPS Contracts confidential for three .
VILH years, or until one year
Score sheets. anal following expiration,
, yses, . :
. whichever comes first.
evaluations of proposed
RPS projects Score sheets, analyses,
VIILB evaluatiqns of proposed
Specific quantitative RPS.prOJ e;cts
analysis involved in the confidential for three
scoring and evaluation years.
of participating bids Specific quantitative
analysis involved in the
scoring and evaluation
of participating bids
confidential for three
years after winning
bidders selected.
Power Purchase Confidential VILF/VILG RPS contracts
Agreements for RSC Appendices RPS Contracts confidential for three
Contracts between HI1-AA?2 years, or until one year
SCE and Various following expiration,
Sellers/Comparisons of whichever comes first.
RSC Contracts to 2010
RSC Pro Forma
Project Viability Confidential VILF/VILG RPS contracts
Calculators’ Appendix BB | RPS Contracts confidential for three
VILH years, or until one year

following expiration,
whichever comes first.

Score sheets, analyses,
evaluations of proposed
RPS projects ‘
confidential for three
years.

! The Commission concluded that project-specific project viability information should remain confidential in D.09-

06-018.




of participating bids Specific quantitative

analysis involved in the
scoring and evaluation
of participating bids
confidential for three
years after winning

| bidders selected.

3. SCE is complying with the limitations on confidentiality specified in the Matrix
that pertain fo the data listed in the table above.

4. I am informed and believe and thereon allege that the data in the table above
cannot be aggregated, redacted, summarized, masked or otherwise protected in a manner that
would allow partial disclosure of the data while still protecting confidential information.

5. I am informed and believe and thereon allege that the data in the table in
paragraph 2 above has never been made publicly available.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

- Executed on January 27, 2011, at Rosemead, California.

A

“ GeorgéViltsee /
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BEFORE THE PUBLIC UTILITIES COMMISSION

OF THE STATE OF CALIFORNIA

Submission of Contracts for Procurement of
Renewable Energy Resulting From Renewables
Standard Contracts Program

Advice -E

N N N N N

PROTECTIVE ORDER

1. Scope. This Protective Order shall govern access to and the use in this proceeding of
Protected Materials, produced by, or on behalf of, any Disclosing Party.

2. Modification. This Protective Order shall remain in effect until it is modified or

terminated by the Commission or Assigned Administrative Law Judge (“Assigned ALJ”). The
parties acknowledge that the identity of the parties submitting Protected Materials may differ
from time to time. In light of this situation, the parties agree that modifications to this Protective
Order may become necessary, and they further agree to work cooperatively to devise and
implement such modifications in as timely a manner as possible. Each party governed by this
Protective Order has the right to seek changes in it as appropriate from the Assigned ALJ or the
Commission.

3. Definitions.

A. The term “Protected Material(s)” means (i) trade secret, market sensitive, or other
confidential and/or proprietary information as determined by the Disclosing Party in accordance
with the provisions of D.06-06-066 and subsequent decisions, General Order 66-C and Public
Utilities Code Section 454.5(g), or any other right of confidentiality provided by law, or (ii) any
other materials that are made subject to this Protective Order by the Assigned ALJ, Law and
Motion Administrative Law Judge (“Law and Motion ALJ”), Assigned Commissioner, the

Commission, or any court or other body having appropriate authority. Protected Materials also
o1-



includes memoranda, handwritten notes, spreadsheets, computer files and reports, and any other
form of information (including information in electronic form) that copies, discloses, or compiles
other Protected Materials or from which such materials may be derived (except that any
derivative materials must be separately shown to be confidential). Protected Materials do not
include: (1) any information or document contained in the public files of the CPUC or any other
state or federal agency, or in any state or federal court; or (ii) any information that is public
knowledge, or which becomes public knowledge, other than through disclosure in violation of

this Protective Order or any other protective order.

B. The term “redacted” refers to situations in which Protected Materials in a document,
whether the document is in paper or electronic form, have been covered, blocked out, or
removed. The term “unredacted” refers to situations in which the Protected Materials in a

document, whether in paper or electronic form, have not been covered, blocked out, or removed.

C. The term “Disclosing Party” means a party who initially discloses any specified
Protected Materials in this proceeding.

D. The term “Market Participant” (“MP”) refers to a party that is:

1) A person or entity, or an employee of an entity, that engages in the
wholesale purchase, sale or marketing of energy or capacity, or the
bidding on or purchasing of power plants, or bidding on utility
procurement solicitations, or consulting on such matters, subject to
the limitations in 3) below.

2) A trade association or similar organization, or an employee of such
organization,

a) whose primary focus in proceedings at the Commission is to
advocate for persons/entities that purchase, sell or market
energy or capacity at wholesale; bid on, own, or purchase power
plants; or bid on utility procurement solicitations; or

b) a majority of whose members purchase, sell or market energy or
capacity at wholesale; bid on, own, or purchase power plants; or
bid on utility procurement solicitations; or

c¢) formed for the purpose of obtaining market sensitive
information; or

'
[\8}
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d) controlled or primarily funded by a person or entity whose
primary purpose is to purchase, sell or market energy or
capacity at wholesale; bid on, own, or purchase power plants; or
bid on utility procurement solicitations.

3) A person or entity that meets the criteria of 1) above is nonetheless
not a market participant for purpose of access to market sensitive
data unless the person/entity seeking access to market sensitive
information has the potential to materially affect the price paid or
received for electricity if in possession of such information. An
entity will be considered not to have such potential if:

a) the person or entity’s participation in the California electricity
market is de minimis in nature. In the resource adequacy
proceeding (R.05-12-013) it was determined in D.06-06-064 §
3.3.2 that the resource adequacy requirement should be rounded
to the nearest megawatt (MW), and load serving entities (LSEs)
with local resource adequacy requirements less than 1 MW are
not required to make a showing. Therefore, a de minimis
amount of energy would be less than 1 MW of capacity per
year, and/or an equivalent of energy; and/or

b) the person or entity has no ability to dictate the price of
electricity it purchases or sells because such price is set by a
process over which the person or entity has no control, i.e.,
where the prices for power put to the grid are completely
overseen by the Commission, such as subject to a standard offer
contract or tariff price. A person or entity that currently has no
ability to dictate the price of electricity it purchases or sells
under this section, but that will have such ability within one
year because its contract is expiring or other circumstances are
changing, does not meet this exception; and/or

c) the person or entity is a cogenerator that consumes all the power
it generates in its own industrial and commercial processes, if it
can establish a legitimate need for market sensitive information.

E. A Market Participant’s Reviewing Representatives are limited to persons designated
by the Market Participant who meet the following criteria:
1. Are outside experts, consultants or attorneys;

2. Are not currently engaged, directly or indirectly, in (a) the
purchase, sale, or marketing of electrical energy or capacity or
natural gas (or the direct supervision of any employee(s) whose
duties include such activities), (b) the bidding on or purchasing of
power plants (or the direct supervision of any employee(s) whose
duties include such activities), or (c) consulting with or advising

-
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others in connection with any activity set forth in subdivisions (a)
or (b) above (or the direct supervision of any employee(s) whose
duties include such activities or consulting); and

3. Are not an employee of a market participant.

F. Persons or entities that do not meet the definition of market participant are non-market
participants (“NMPs”), and may have access to market sensitive information through their
designated Reviewing Representatives. An attorney or consultant that simultaneously represents
market participant(s) and non-market participant(s) may not have access to market sensitive data.
If, on the other hand, simultaneous representation is of market participant and non-market
participant clients involved in completely different types of matters, there should be no bar
(although there may be ethical implications of such representation that we do not address here).
If, for example, an attorney represents a market participant in matters unrelated to procurement,
resource adequacy, RPS, or the wholesale purchase, sale or marketing of energy or capacity, or
the bidding on or purchasing of power plants, or bidding on utility procurement solicitations, in a
forum other than this Commission, and simultaneously represents a non-market participant in
cases related to these topics before the Commission, there should be no bar to the attorney's
receipt of market sensitive data (pursuant to a non-disclosure agreement and protective order) in
the latter matter. In close cases, the balance should militate to bar simultaneous representation
because of the risks it poses.

H. All Reviewing Representatives are required to execute a non-disclosure agreement

and are bound by the terms of this Protective Order.

4. Designation of Materials.

When filing or providing in discovery any documents containing Protected Materials, a
party shall physically mark such documents on each page (or in the case of non-documentary
materials such as computer diskettes, on each item) as “PROTECTED MATERIALS SUBJECT

TO PROTECTIVE ORDER,” or with words of similar import as long as one or more of the



terms, “Protected Materials,” “Protective Order,” or “General Order No. 66-C” is included in the

designation to indicate that the materials in question are protected.

All materials so designated shall be treated as Protected Materials unless and until (a) the
designation is withdrawn pursuant to Paragraph 17 hereof, or (b) an ALJ, Commissioner or other
Commission representative makes a determination pursuant to Paragraph 4 hereof changing the

designation.

All documents containing Protected Materials that are filed with the Commission or
served shall be placed in sealed envelopes or otherwise appropriately protected and shall be
endorsed to the effect that they are filed or served under seal pursuant to this Protective Order.
Such documents shall be served upon Reviewing Representatives and persons employed by or
working on behalf of the state governmental agencies referred to in Paragraph 12 hereof who are
eligible and have requested to review such materials. Service upon the persons specified in the
foregoing sentence may either be (a) by electronic mail in accordance with the procedures
adopted in this proceeding, (b) by facsimile, or (c) by overnight mail or messenger service.
Whenever service of a document containing Protected Materials is made by overnight mail or
messenger service, the Assigned ALJ shall be served with such document by hand on the date

that service is due.

5. Redaction of Documents. Whenever a party files, serves or provides in discovery a

document that includes Protected Materials (including but not limited to briefs, testimony,
exhibits, and responses to data requests), such party shall also prepare a redacted version of such
document. The redacted version shall enable persons familiar with this proceeding to determine
with reasonable certainty the nature of the data that has been redacted and where the redactions
occurred. The redacted version of a document to be filed shall be served on all persons on the
service list, and the redacted version of a discovery document shall be served on all persons

entitled thereto.



6. Selection of Reviewing Representatives. Each MP and NMP selecting a Reviewing

Representative shall first identify its proposed Reviewing Representative to the Disclosing Party.
An attorney or consultant that simultaneously represents market participant(s) and non-market
participant(s) may not have access to market sensitive data, subject to the exception in
paragraph 3.F. Any designated Reviewing Representative has a duty to disclose to the
Disclosing Party any potential conflict that puts him/her in violation of Decision 06-12-030. A
resume or curriculum vitae is reasonable disclosure of such potential conflicts, and should be the

default evidence provided in most cases.

7. Access to Protected Materials and Use of Protected Materials. Subject to the terms of

this Protective Order, Reviewing Representatives shall be entitled to access to Protected
Materials. All other parties in this proceeding shall not be granted access to Protected Materials,
but shall instead be limited to reviewing redacted versions of documents. Reviewing
Representatives may make copies of Protected Materials, but such copies become Protected
Materials. Reviewing Representatives may make notes of Protected Materials, which shall be
treated as Notes of Protected Materials if they disclose the contents of Protected Materials.
Protected Materials obtained by a party in this proceeding may also be requested by that party in
a subsequent Commission proceeding, subject to the terms of any protective order governing that

subsequent proceeding, without constituting a violation of this order.

8. Maintaining Confidentiality of Protected Materials. Each Reviewing Representative

shall treat Protected Materials as confidential in accordance with this Protective Order and the
Non-Disclosure Certificate executed pursuant to Paragraph 7 and 8 hereof. Protected Materials
shall not be used except as necessary for the conduct of this proceeding, and shall not be
disclosed in any manner to any person except (i) Reviewing Representatives who have executed
Non-Disclosure Certificates; (ii) Reviewing Representatives’ paralegal employees and
administrative personnel, such as clerks, secretaries, and word processors, to the extent necessary

to assist the Reviewing Representatives, provided that they shall first ensure that such personnel
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are familiar with the terms of this Protective Order, and have signed a Non-Disclosure
Certificate, (ii1) persons employed by or working on behalf of the CEC or other state
governmental agencies covered by Paragraph 12. Reviewing Representatives shall adopt
suitable measures to maintain the confidentiality of Protected Materials they have obtained
pursuant to this Protective Order, and shall treat such Protected Materials in the same manner as
they treat their own most highly confidential information. Reviewing Representatives shall be
liable for any unauthorized disclosure or use by their paralegal employees or administrative staff.
In the event any Reviewing Representative is requested or required by applicable laws or
regulations, or in the course of administrative or judicial proceedings (in response to oral
questions, interrogatories, requests for information or documents, subpoena, civil investigative
demand or similar process) to disclose any of Protected Materials, they shall immediately inform
the Disclosing Party of the request, and the Disclosing Party may, at its sole discretion and cost,
direct any challenge or defense against the disclosure requirement, and the Reviewing
Representative shall cooperate in good faith with such party either to oppose the disclosure of the
Protected Materials consistent with applicable law, or to obtain confidential treatment of them by
the person or entity who wishes to receive them prior to any such disclosure. If there are
multiple requests for substantially similar Protected Materials in the same case or proceeding
where a Reviewing Representative has been ordered to produce certain specific Protected
Materials, the Reviewing Representative may, upon request for substantially similar materials by
another person or entity, respond in a manner consistent with that order to those substantially

similar requests.

9. Exception for California Independent System Operator (ISO). Notwithstanding any

other provision of this Protective Order, with respect to an ISO Reviewing Representative only,
participation in the ISO’s operation of the ISO-controlled grid and in its administration of the
[SO-administered markets, including, but not limited to, markets for ancillary services,
supplemental energy, congestion management, and local area reliability services, shall not be

deemed to be a violation of this Protective Order.
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10. Non-Disclosure Certificates. A Reviewing Representative shall not inspect,
participate in discussions regarding, or otherwise be granted access to, Protected Materials unless
and until he or she has first completed and executed a Non-Disclosure Certificate, attached
hereto as Appendix A, and delivered the original, signed Non-Disclosure Certificate to the
Disclosing Party. The Disclosing Party shall retain the executed Non-Disclosure Certificates
pertaining to the Protected Materials it has disclosed and shall promptly provide copies of the

Non-Disclosure Certificates to Commission Staff upon request.

11. Return or Destruction of Protected Materials. Protected Materials shall remain

available to Reviewing Representatives until the later of the date that an order terminating this
proceeding becomes no longer subject to judicial review, or the date that any other Commission
proceeding relating to the Protected Material is concluded and no longer subject to judicial
review. Ifrequested to do so in writing after that date, the Reviewing Representatives shall,
within fifteen days of such request, return the Protected Materials (including Notes of Protected
Materials) to the Participant that produced them, or shall destroy the materials, except that copies
of filings, official transcripts and exhibits in this proceeding that contain Protected Materials, and
Notes of Protected Material may be retained, if they are maintained in accordance with
Paragraph 8. Within such time period each Reviewing Representative, if requested to do so,
shall also submit to the Disclosing Party an affidavit stating that, to the best of its knowledge, all
Protected Materials and all Notes of Protected Materials have been returned or have been
destroyed or will be maintained in accordance with Paragraph 8. To the extent Protected
Materials are not returned or destroyed, they shall remain subject to the Protective Order and
CPUC General Order No. 66-C. In the event that a Reviewing Representative to whom
Protected Material are disclosed ceases to be engaged to provide services in this proceeding, then
access to such materials by that person shall be terminated. Even if no longer engaged in this
proceeding, every such person shall continue to be bound by the provisions of this Protective

Order and the Non-Disclosure Certificate.



12. Access and Use by Governmental Entities.

(a) In the event the CPUC receives a request from the CEC for a copy of or access to any
party’s Protected Materials, the procedure for handling such requests shall be as follows. Not
less than five (5) days after delivering written notice to the Disclosing Party of the request, the
CPUC shall release such Protected Materials to the CEC upon receipt from the CEC of an
Interagency Information Request and Confidentiality Agreement (“Interagency Confidentiality
Agreement”). Such Interagency Confidentiality Agreement shall (i) provide that the CEC will
treat the requested Protected Materials as confidential in accordance with this Protective Order,
(i1) include an explanation of the purpose for the CEC’s request, as well as an explanation of how
the request relates to furtherance of the CEC’s functions, (iii) be signed by a person authorized to
bind the CEC contractually, and (iv) expressly state that furnishing of the requested Protected
Materials to employees or representatives of the CEC does not, by itself, make such Protected
Materials public. In addition, the Interagency Confidentiality Agreement shall include an
express acknowledgment of the CPUC’s sole authority (subject to judicial review) to make the
determination whether the Protected Materials should remain confidential or be disclosed to the
public, notwithstanding any provision to the contrary in the statutes or regulations applicable to
the CEC.

(b) In the event the CPUC receives a request for a copy of or access to a party’s
Protected Materials from a state governmental agency other than the CEC that is authorized to
enter into a written agreement sufficient to satisfy the requirements for maintaining
confidentiality set forth in Government Code Section 6254.5(e), the CPUC may, not less than
five (5) days after giving written notice to the Disclosing Party of the request, release such
protected material to the requesting governmental agency, upon receiving from the requesting
agency an executed Interagency Confidentiality Agreement that contains the same provisions
described in Paragraph 12(a) above.

(¢) The CEC may use Protected Materials when needed to fulfill its statutory
responsibilities or cooperative agreements with the CPUC. Commission confidentiality
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designations will be maintained by the CEC in making such assessments, and the CEC will not
publish any assessment that directly reveals the data or allows the data submitted by an

individual load serving entity (“LSE”) to be “reverse engineered.”

13. Dispute Resolution. All disputes that arise under this Protective Order, including but

not limited to alleged violations of this Protective Order and disputes concerning whether
materials were properly designated as Protected Materials, shall first meet and confer in an
attempt to resolve such disputes. If the meet and confer process is unsuccessful, the involved

parties may present the dispute for resolution to the Assigned ALJ or the Law and Motion ALJ.

14 Other Objections to Use or Disclosure. Nothing in this Protective Order shall be

construed as limiting the right of a party, the Commission Staff, or a state governmental agency
covered by Paragraph 12 from objecting to the use or disclosure of Protected Material on any

legal ground, such as relevance or privilege.

15. Remedies. Any violation of this Protective Order shall constitute a violation of an
order of the CPUC. Notwithstanding the foregoing, the parties and Commission Staff reserve
their rights to pursue any legal or equitable remedies that may be available in the event of an

actual or anticipated disclosure of Protected Materials.

16. Withdrawal of Designation. A Disclosing Party may agree at any time to remove the

“Protected Materials” designation from any materials of such party if, in its opinion,
confidentiality protection is no longer required. In such a case, the Disclosing Party will notify
all other parties that the Disclosing Party believes are in possession of such materials of the

change of designation.
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17. Interpretation. Titles are for convenience only and may not be used to restrict the

scope of this Protective Order.

Entered:

Administrative Law Judge

Date:




APPENDIX A TO PROTECTIVE ORDER

BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF CALIFORNIA

Submission of Contracts for Procurement of )
Renewable Energy Resulting From Renewables
Standard Contracts Program

Advice -E

NON-DISCLOSURE CERTIFICATE

I hereby certify my understanding that access to Protected Materials is provided to me
pursuant to the terms and restrictions of the Protective Order in this proceeding, that I have been
given a copy of and have read the Protective Order, and that I agree to be bound by it. I
understand that the contents of the Protected Materials, any notes or other memoranda, or any
other form of information that copies or discloses Protected Materials shall not be disclosed to
anyone other than in accordance with that Protective Order. I acknowledge that a violation of this
certificate constitutes a violation of an order of California Public Utilities Commission.

By:
Title:
Representing:
Date:






