
SUBSTATION SERVICE AGREEMENT 
BY AND BETWEEN 

THE CITY OF SANTA CLARA, CALIFORNIA 
AND 

MECP1 SANTA CLARA 1, LLC 

PREAMBLE 
This Substation Service Agreement ("Agreement"), regarding substation construction , is by and 
between the City of Santa Clara , California , a chartered California municipal corporation, with 
its principal place of business located at 1500 Warburton Avenue , Santa Clara , CA 95050 
("City") and MECP1 SANTA CLARA 1, LLC a Delaware limited liability company, with its 
principal place of business located at 1415 Larimer Street, Suite 200 , Denver, CO 80202 
("Customer"), The City and Customer may be referred to individually as a "Party" or collectively 
as the "Parties" or the "Parties to this Agreement". 

RECITALS 

A. The City of Santa Clara owns and operates an electric utility , doing business as Si licon 
Valley Power ("SVP"), and currently provides electric service to Customer at 2201 
Laurelwood Road in the City of Santa Clara , California ("Premises"), which is shown on 
Exhibit A attached hereto and incorporated herein , pursuant to standard electric rate 
schedules authorized by the City Council of the City of Santa Clara ; 

B. The existing SVP electric service to the Premises has 9 MVA of paid capacity served 
from two (2) 12kV services; 

C. In connection with construction and/or expansion by Customer of faci lities at the 
Premises, Customer will require increased electric load capacity from City; 

D. Based on the anticipated increases in electric load capacity required by the construction 
and/or expansion of facilities at the Premises and consistent with the "Silicon Valley 
Power, City of Santa Clara , Rules and Regulations" (City Council Resolution 19-8701, 
as revised 5/7/19, hereinafter the "Rules and Regulations") , a new single customer 
electrical substation ("Station") is required; 

E. The Customer agrees to take electric service from SVP at 60kV consistent with the 
Rules and Regulations. Customer will procure and construct necessary Station faci lities 
pursuant to the terms and conditions of this Agreement; 

F. The Customer and the City desire that Customer obtain all land use entitlements, and 
provide any property rights, including easements , to the City, necessary to own , operate, 
and maintain the Station ; 

G. The City will make commercially reasonable efforts to provide 99MVA of permanent 
electric service at 60kV through the Station subject to the completion of the construction 
of the Station, the 60kV Transmission Lines (Transmission Lines) required to serve the 
Premises; and any upgrades necessary to SVP's existing Northwest Loop to which the 
Transmission Lines will interconnect. 
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The City and Customer agree as follows: 

1. STATION CONSTRUCTION & ELECTRIC SERVICE 
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A. Station. The Customer shall construct a single customer 60kV Station 
dedicated to the Premises as shown in Exhibit B (Site Plan) to provide 
60kV service to the Premises. Customer shall design, procure, and 
construct the Station at its own financial risk. The Station shall be for 
exclusive use on the Premises by the Customer, its affiliates, successors 
and assigns. SVP shall own , operate and maintain the Station and all 
equipment therein, as shown in Exhibit C ("Station Plan"). The identified 
Customer building to be served by the Station will be constructed on parcel 
104-39-23, as shown on Exhibit A. 

B. Station Construction . Customer shall construct the Station and provide any 
and all necessary structures and/or equipment per SVP's standards and 
requirements to construct the Station, as shown in the Station Plan, 
attached and incorporated for reference as Exhibit C. This includes a 
perimeter wall, which shall create a physical boundary around the Station 
and which is for ensuring the Station's security ("Station Perimeter Wall"). 
SVP shall own , operate and maintain the Station and all equipment 
therein, as shown in Exhibit C. The Station Perimeter Wall shall be for the 
exclusive use of SVP. Only SVP approved signage is permitted on the 
Station Perimeter Wall. 

The Station shall be substantially complete before SVP begins testing and 
commissioning activities. For purposes of th is Agreement, "substantially 
complete" means that Station construction is done and no Customer 
contractors remain working within the Station's Perimeter Wall. SVP is not 
obligated to compress its testing and commissioning schedule to meet 
Customer's anticipated service date. 

C. Station Capacity. SVP will make commercially reasonable efforts to 
provide 99MVA capacity of permanent electric service ("Station 
Capacity"), at 60kV, through the Station, subject to the completion of the 
construction of the Station and the Transmission Lines required to serve 
the requested load on the Premises. 

D. Station Control Building. The Customer shall construct the Station 's 
control building to comply with SVP's design specifications and 
requirements. Any changes or substitutions to SVP's design package for 
the control building must have SVP approval prior to implementation, 
which approval shall not be unreasonably delayed or withheld. Customer 
will procure the control building for delivery and installation to the 
switchyard on the Premises. Customer will procure the control bu ild ing for 
delivery and installation to the switchyard on the Premises. The Customer 
will procure and install, at full cost to the Customer, the control build ing on 
a building foundation, within the Station . SVP shall oversee factory 
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acceptance testing of the control building and inspect the control building 
prior to shipment of the building to the Premises. All deficiencies identified 
by SVP during the factory inspection visits shall be corrected prior to 
shipment of the control building to the Premises. SVP shall own, operate 
and maintain the Station Control Building and all equipment therein, as 
shown in Exhibit C. 

Switchyard. The Customer shall construct the 60kV switchyard, in 
compliance with SVP's design specifications and requirements. SVP shall 
own, operate and maintain the Switchyard and all equipment therein , as 
shown in Exhibit C. 

E. Transmission Lines. SVP shall design, procure, construct, own and 
operate the Transmission Lines which will interconnect the Station to 
SVP's 60kV transmission lines between SVP's Juliette and Central 
Substations necessary to serve the Station . Customer shall be responsible 
for any Transmission Line modification and its pro rata share of any 
Northwest Loop Upgrades necessary to serve the 99MVA total load of the 
Customer under this Agreement. 

F. Customer Payment Obligations. The Customer shall be responsible for 
any and all costs relating to the Station's construction , and for the 
necessary structures and/or equipment required by SVP to provide electric 
service to the Premises. 

The Customer will be responsible for securing and paying for all costs 
relating to the design, procurement, installation, construction , fabrication, 
inspection and testing of the Station according to SVP specifications 
including equipment and necessary programming owned by SVP, whether 
incurred directly by Customer or incurred by the City. 

The Customer will be responsible for paying all third-party costs 
associated with the following: the design, procurement, installation, 
construction, and testing of the modifications to the Transmission Lines .. , 
including any temporary Transmission Lines required du ring the 
construction of the Station; any Northwest Loop Upgrades required to 
safely build out the Station beyond the aforementioned actions; and as set 
forth in Section 5 of this Agreement. 

In accordance with the Rules and Regulations, Customer shall only be 
required to pay its pro rata share for construction or modification of any 
Northwest Loop Upgrades. 

The Customer shall pay a load development fee based upon 90MVA of 
new capacity: the 99MVA total capacity required for the Premises minus 
the 9MVA of existing capacity described in Recital B above. The load 
development fee for the new capacity of 90MVA shall be at the rates set 
forth in the Municipal Fee Schedule in effect at the time of the capacity 
request. Once paid in full , the capacity will be made available to Customer, 
its affiliates, successors, and assigns. 
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Payments shall be made in accordance with Section 7 of th is Ag reement. 

G. Utilities Relocation . The Customer shall be responsible for the design , 
construction , and all costs related to the relocation of any existing utilities 
on the Premises and Transmission Lines. 

H. Project Schedules. The Parties agree to coordinate the design and 
construction of the Station and Transmission Lines in accordance with the 
Project Schedule and Costs attached hereto as Exhibit D, to ensure timely 
completion. Updating the Project Schedu le to reflect actual progress shall 
not be considered revisions to the Project Schedule. Since scheduling is 
a dynamic process, however, revisions to activity durations and 
sequences are expected on a monthly basis. In no way wi ll City be held 
responsible or subject to any penalty if the Project Schedu le is not 
complete by Customer's anticipated or proposed energization date. 

I. Station Removal. Should Customer and its affiliates , successors and 
assigns at the Premises decline to accept service at the 60kV level , then 
Customer shall (1) ensure the disconnection of the Station from the 
Customer's faci lities and (2) remove the Customer owned and operated 
equipment, structures after SVP has de-energized the Station . Customer 
shall pay all costs necessary to remove the Station and Transmission 
Lines from the SVP system. 

2. INTERIM SERVICE 

Customer may utilize up to 9MVA of existing interim capacity for use on the Premises 
from two (2) existing 12kV feeders at 2201 Laurelwood Rd. (Interim Service) based 
on Customer's initial power requirements for commissioning and testing prior to the 
Station being completed and coming online . If Customer requires greater than 9MVA 
of interim capacity , specifically for testing purposes, Customer shall coordinate with 
SVP on load ramp and testing schedule . The Interim Service will be removed within 
thirty (30) days of energization of Station , unless otherwise extended by w ritten 
agreement of the Parties. Customer shall be responsible for SVP'S actual costs to 
remove the Interim Service. 

3. LAND AND ACCESS RIGHTS 

Customer will dedicate on-site land rights to the City for the operation and 
maintenance of the Station and Transmission Lines . These land rights wi ll be in a 
form acceptable to the City and Customer, be provided at no cost to the City, and 
take the form of either a fee title or easement. 
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SVP's access rights include the rights of access to the Station and Transmission 
Lines via the Station 's security gates, at all times , as shown in Exhibit B. SVP will 
endeavor to provide at least 24 hours' notice to Customer of planned access, except 
where access is required immediately for emergencies or unplanned maintenance 
to ensure reliability of the SVP system. 

4. TRANSMISSION LINES 

A. City Responsibilities. City shall be responsible for the design and 
construction of the Transmission Lines in accordance with the SVP's 
design and procurement standards. SVP shall obtain all necessary 
permits for the Transmission Lines. SVP has final approval on the design 
of all Transmission Lines necessary to serve the Station. 

B. Customer Responsibilities. Customer shall be responsible fo r paying 
actual costs incurred by City related to all costs for permitting, and testing 
of the Transmission Lines, including modifications and additions to existing 
SVP facilities required to interconnect the Transmission Lines, whether 
incurred directly by Customer or incurred by the City. If SVP is unable to 
meet the Project Schedule set forth in Exhibit D, Customer may at its 
election use its own contractor to perform the work set forth in the Project 
Schedule in accordance with SVP standards and acceptance inspection 
review. Under this circumstance, any cost already incurred (be it for 
partial or fully completed work) by City shall be paid in full by the Customer 
prior to Customer's contractor commencing. SVP reserves the right to 
reject the work if it does not meet SVP design specifications and 
requirements . 

5. OPERATION AND MAINTENANCE 

A. Station. SVP shall own , operate and maintain the Station and all 
equipment therein. 

B. Circuit Breakers. Customer shall design and construct, and SVP will own, 
operate and maintain the 60kV bus, breakers, and related structures up to 
a set of manually operable disconnect switches feeding the Customer's 
circuit breakers. SVP will own, operate and maintain the separate control 
building, within the Station, for local monitoring , operation, and control of 
the 60kV facilities. Customer shall follow maintenance procedures, testing, 
and schedule for the Premise's breakers, per industry standards. SVP 
shall coordinate operation and testing of the Premise's breakers with the 
operation of SVP's protection systems. 
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C. Control, Communication , and Protection Wiring : Control, communication , 
and protection wiring from the Customer's switchgear to the SVP control 
building , and related equipment, will be owned and maintained by SVP. 
All control and protection wiring must be clearly identified by Customer per 
SVP direction to avoid confusion when troubleshooting , maintaining, or 
repairing the Customer's breakers to avoid possible misoperation of any 
SVP equipment. 

6. ONSITE BACKUP GENERATION 

Customer will have onsite backup generation to serve the Premises that wi ll not 
be connected to or physically capable of exporting power to the SVP system. 
Notwithstanding this inability to export power from Customer's backup 
generation , Customer shall enter into an Interconnection Agreement with the City, 
and shall comply with the requirements of the Rules and Regulations for the 
interconnection of the backup generation faci lities as set forth in the 
Interconnection Agreement. 

7. PAYMENT 

City shall invoice Customer, and Customer shall pay City, for engineering time 
and other related costs associated with the construction of the Station, 
Transmission Lines, and any required Northwest Loop Upgrades, as set forth in 
Exhibit D. These costs include any reasonable travel expenses incurred by the 
City to perform factory inspections and oversee testing for any equipment 
purchased by Customer to be turned over for SVP's ownership. 

Customer shall pay the City the estimated and actual costs per the Project 
Schedule and Cost set forth in Exhibit D. Invoiced costs by the City shall be due 
within thirty (30) days of receipt of invoice. 

8. HOLD HARMLESS/INDEMNIFICATION 

A. To the extent permitted by law, Customer agrees to protect, defend, hold 
harmless and indemnify City, its City Council , commissions, officers , 
employees, volunteers and agents from and against any cla im, injury, 
liability, loss, cost, and/or expense or damage, including all costs and 
attorney's fees in providing a defense to any such claim or other action , 
and whether sounding in law, contract, tort, or equity, in any manner 
arising from, or alleged to arise in whole or in part from, or in any way 
connected with this Agreement- including claims of any kind by 
Customer's employees or persons contracting with Customer to perform 
any portion of this Agreement- and shall expressly include passive or 
active negligence by City connected with this Agreement. However, the 
obligation to indemnify shall not apply if such liability is ultimately 
adjudicated to have arisen through the sole active negligence or sole 
willful misconduct of City; the obligation to defend is not similarly limited . 
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B. Customer's obligation to protect, defend, indemnify, and hold harmless in 
full City and City's employees, shall specifically extend to any and all 
employment-related claims of any type brought by employees, 
contractors, subcontractors or other agents of Customer, against City 
(either alone, or jointly with Customer) , regardless of venue/jurisdiction in 
which the claim is brought and the manner of relief sought. 

C. This Section 7 shall survive termination or expiration of this Agreement. 

9. FORCE MAJEURE 

Neither Party shall be considered to be in default in performance of any of its 
obligations under this Agreement when a failure of performance is due to an 
Uncontrollable Force. The term "Uncontrollable Force" as used in this 
Agreement, shall mean any cause beyond the reasonable control of the Party 
affected, and which by exercise of due diligence such Party could not reasonably 
have been expected to avoid and which by exercise of due diligence it has been 
unable to overcome or obtain or cause to be obtained a commercially reasonable 
substitute therefore. Such Uncontrollable Force includes the failure or threat of 
failure of facilities, Act of God, flood, drought, earthquake, storm, tornado, fire, 
explosion, lightning , epidemic, public emergency, war, riot, civil disobedience, 
labor strike, labor dispute, labor or materials shortage (however labor or materials 
shortage does not include the mere inability to obtain that labor or material at a 
particular price), sabotage, restraint by court order, restraint by public authority, 
or action or non-action by governmental authority or accident. 

No Party shall, however, be relieved of liability for failure of performance if such 
failure is due to causes arising out of its own negligence or due to removable or 
remediable causes which it fails to take reasonable efforts to remove or remedy 
within a reasonable time, or due to mere fluctuations in market prices, or due to 
unreasonable delay by the Party claiming or seeking to claim relief from liability. 
Nothing contained herein shall be construed to require a Party to settle any strike 
or labor dispute in which it may be involved. Either Party rendered unable to fulfill 
any of its obligations under this Agreement by reason of an Uncontrollable Force 
shall give prompt written notice of such fact to the other Party and shall exercise 
due diligence to remove such inability with all reasonable dispatch . 

10. ASSIGNMENT AND SUBCONTRACTING 

Customer and City each bind itself, its successors, and assigns, to all of its 
respective covenants of this Agreement. Except as otherwise set forth in this 
Agreement, no interest in this Agreement or any of the work provided for under 
this Agreement shall be assigned or transferred, either voluntarily or by 
operation of law, by either Party without the prior written approval of the other 
Party, which approval shall not be unreasonably withheld, conditioned or 
delayed; any such assignment shall not relieve the assignor from any of its 
obligations under this Agreement. Notwithstanding the foregoing, and without 
any prior consent of City, Customer shall have the right to assign this 
Agreement to an affiliate or successor of Customer. 
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Customer shall be as fully responsible to City for the acts and omissions of its 
subcontractors, and of persons either directly or indirectly employed by them, as 
Customer is for the acts and omissions of persons directly employed by it. 

11. NO THIRD PARTY BENEFICIARY 

This Agreement shall not be construed to be an agreement for the benefit of any 
third party or parties and no third party or parties shall have any claim or right of 
action under this Agreement for any cause whatsoever. 

12. AMENDMENTS 

This Agreement shall not be construed to be an agreement for the benefit of any 
third party or parties and no third party or parties shall have any claim or right of 
action under this Agreement for any cause whatsoever. 

13. INTEGRATED DOCUMENT -TOTALITY OF AGREEMENT 

This Agreement embodies the entire agreement between the Parties regarding 
the subject matter of this Agreement. No other understanding, agreements, 
conversations, or otherwise, with any officer, agent, or employee of City shall 
affect or modify any of the terms in or obligations created by this Agreement. 

14. SEVERABILITY CLAUSE 

In case any one or more of the provisions contained herein shall be held invalid, 
illegal or unenforceable by a court of competent jurisdiction, it shall not affect the 
validity of the other provisions which shall remain in full force and effect. 

15. WAIVER 

Waiver by either Party of any provision of this Agreement shall not be construed 
as waiver(s) of any other provision of this Agreement. 

16. NOTICES 

All notices to the Parties shall, unless otherwise requested in writing , be sent to 
the City of Santa Clara addressed as follows: 

City of Santa Clara dba Silicon Valley Power 
Attn.: Chief Electric Utility Officer 
1500 Warburton Avenue 
Santa Clara, CA 95050 
And by e-mail at svpcontracts@santaclaraca.gov, and 
manager@santaclaraca.gov 
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And to Customer addressed as follows: 

MECP1 SANTA CLARA 1, LLC 
1415 Larimer Street, Suite 200, 
Denver, CO 80202 
Attention: General Counsel 
Email: _ _ _ _ _ _ _ _ 

The workday the e-mail was sent shall control the date notice was deemed 
given . An e-mail transmitted after 1:00 p.m. on a Friday shall be deemed to 
have been transmitted on the following business day. 

17. GOVERNING LAW AND VENUE 

This Agreement shall be governed and construed in accordance with the 
statutes and laws of the State of California . The venue of any suit filed by either 
Party shall be vested in the state courts of the County of Santa Clara, or if 
appropriate, in the United States District Court, Northern District of Califo rnia , 
San Jose, California. 

18. COMPLIANCE WITH LAWS 

Contractor shall comply with all applicable laws and regulations of the federal, 
state and local government, including but not limited to "The Code of the City of 
Santa Clara, California" ("SCCC"). In particular, Contractor's attention is called 
to the regulations regarding Campaign Contributions (SCCC Chapter 2.130), 
Lobbying (SCCC Chapter 2.155), Minimum Wage (SCCC Chapter 3.20) , 
Business Tax Certificate (SCCC section 3.40.060) , and Food and Beverage 
Service Worker Retention (SCCC Chapter 9.60), as such Chapters or Sections 
may be amended from time to time or renumbered. Additionally Contractor has 
read and agrees to comply with City's Ethical Standards 
(http://santaclaraca.gov/home/showdocument?id=58299) . 

19. TERMINATION OF AGREEMENT 

A. TERMINATION FOR CAUSE 

For purposes of this Agreement, the term "default" shall mean the failure 
of any Party to perform any material obligation in the time and manner 
provided by this Agreement. Either Party may terminate this Agreement in 
the event of a default by the other Party by providing a written Notice of 
Termination to the defaulting Party. Such Notice of Termination shall 
become effective no less than thirty (30) calendar days after a Party 
receives such notice. Such Notice of Termination for cause shall include 
a statement by the terminating Party setting forth grounds for 
determination of default under the Agreement. 

B. OPPORTUNITY TO CURE DEFAULT 
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Upon receipt of a Notice of Termination by a Party arising from its default 
under this Agreement, the defaulting Party shall have thirty (30) days from 
the receipt of such notice to cure the default by making such payment or 
performing the required obligation (or additional time, if any that is 
reasonably necessary to promptly and diligently cure the default) . If the 
default is cured to the reasonable , mutual satisfaction of the Parties, the 
Agreement shall remain in effect upon written acceptance of the cure by 
the Party who issued the Notice of Termination for cause. 

C. TERMINATION WITHOUT CAUSE 

Notwithstanding anything to the contrary herein, Customer may 
terminate this Agreement prior to the date the transfer of land rights 
pursuant to Section 3 of this Agreement whether or not a default under 
this Agreement exists by providing Notice of Termination to City; 
provided , that, Customer will reimburse City for all costs incurred or 
committed to be incurred by City in connection with development of 
Customer's pro rata share of the Substation Facilities capacity up to the 
date of Customer's Notice of Termination . City must deliver to Customer 
invoices and other evidence reasonably satisfactory to Customer 
evidencing payment and/or incurring of such costs within sixty (60) days 
of receipt of Notice of Termination. Such Notice of Termination shall 
become effective no less than thirty (30) calendar days after City 
receives such notice and Customer may revoke such Notice of 
Termination at any time. 

20. COUNTERPARTS 
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This Agreement may be executed in counterparts , each of which shall be 
deemed to be an original, but both of which shall constitute one and the same 
instrument. 
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The Parties acknowledge and accept the terms and conditions of this Agreement as evidenced 
by the following signatures of their duly authorized representatives. The Effective Date is the 
date that the final signatory executes the Agreement. It is the intent of the Parties that this 
Agreement shall become operative on the Effective Date. 

CITY OF SANTA CLARA, CALIFORNIA 
a chartered California municipal corporation 

Approved as to Form: Dated: __________________________ __ 

BRIAN DOYLE 
City Attorney 

DEANNAJ . SANTANA 
City Manager 
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"CITY" 

1500 Warburton Avenue 
Santa Clara, CA 95050 
Telephone: (408) 615-2210 
Fax: (408) 241-6771 

MECP1 SANTA CLARA 1, LLC 
a Limited Liability Company 

Dated )!_~~ 2o (q / 
By (Signature): ~ ~ 

Name: TOM RAY 

Title: Chief Executive Officer 
Principal Place of 1415 Larimer Street, Suite 200 

Business Address: Denver, CO 80202 

Telephone: (704) 491-1644 
"CUSTOMER" 

City of Santa Clara dba Silicon Valley Power 
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EXHIBIT D 

Project Schedule and Costs 

Substation Design & Construction Elements (phase 1) 

Transmission Interconnection P rocess to run concurrent w 1ith 
Substation Deisgn, Bui.ld and Test process 

Substnion De-s.ign & D uratio n SVP's Estimated Pa)'RI.ent Milestone Comml!!nt:s 

Consb"u:ction E1lements Time !frame Cost 
of work 

Council Apprn...,al of 3 M onths PM i\'1 $ 1 ,300,000 - City to Z 1,300 .ooo includes a l worl< lior 
SubstaOOn Agreement invok:e 30 days after City Substation Oestgn and Transmission 

Council approves SUbsta:tion O..~n elements . 
agteement. Paymen1 d ue in 
30 days. Worl< to comence 
once C:ty receives payment in 
ful. 

Substation Design Build & Start date based on d atil> the 
T est Process substation agreement is executed by 

City. 

Control B uildQg P rocurement 6 M onths $ 300,000 ConcurTen t with Substation Orawilg 
~IJS & Contract Preparation (to b e b~ in Payment 
Specification P re: par.a1ion M]es1one 011 ). 

Conttol Buldmg Procurem ent 0 Months s - Advisory comment SVP E s.'tim;:rted 
cost of oorrtro1 building is S 1.300,000 

Substation Design Dtaw;ngs 8 Months $ - AcNisory comment: Customer may 
& Centrad Specifica1ion perform this concurrent wl:h Conlrol 
Preparation Building Dr.Jw\i'lg p..,p 
Substation Construction 8 M onths $ - Advisory comment: SViP E stYnatl!>d 

oost of Construction is $3.500.000 
Substation Commission;ng & 3 Months $ 750,000 Beg'i'ls ""'" ccmple~ of SUbstation 
Testing (to be biDed with award Df PUblic 

Works Contract Payment Mle:stone 
#2~ 

Sub5tation D esign. Construc1,. 22 months 
!J"est pooess 
best cas.e 
ransm~sion Interconnection Concurrent with Subs:tation Design , 

Process Build and Test !lft><:es.s 
rrrnnsmission Lne 6 months s 500,000 To be biDe.<! in Pa!r"'..m Milestlcne 111. 
lnlE<'COnnection OesV> 
Steel Transmission Pole 5 mon1hs s 500,000 To be biDe.<! in P:oyrnent Milesbor>e 111 . 
Procurement 
Public Works B idding T~e 4Montl1s 
construction 

ransmiss.ion Un~ Duration SVP's Estimated P:ayme;n t Milestone Comments 
Consb'uction EJeme.nts Time Frame- Cost 

a.f worit 
Council A'.ward of Public 2 months $ 2 .0 00.000 PM #2 $2,000,000 + $750 .{]00 Tbis Wtcl.Jdes tile t_.ine cons.truction 
Wor1cs Contract - City to in¥oice 30 days associamd wi:h connecting tbe 

beliore Publi:: Worl<s IXlOtract substation ro1he SVP 6CkV loop as 
is appoved by C ily Council. well as the Substation Commis.sioniirlg 
Payment du e 30 days from and T esting_ It includes al work 
invoice date. W odi wtl necessary at adj acent st.a'OOns for 
commence once Public relay pane l replace-m enl o.- upgJ"ades 
Works Contract is approved necessary fa- the new 
and payment iis re.oeN'ed ii1 iltereonnection. T hts does not lil~ude 
ful. any work associated with capacity 

increases on the loop . 

fTransmission Lfte 6 Months 
lm:erconn ee(ion & C<ty Lab« 

I 
ransmission lnterconnectton 23. m onths I 

proce-ss complete b est case 

Miscellaneous c osts ~ .2 .0 00.000 PM i\'3 $2,000,000 - City 1x> Potential m iscetineous costs. coukt 
includi ng poote.nbal pt!>rm'it in Y.oice wtthin 30 d:ays afte.r ftcbde: P-ermits from Cattrans and 
costs .. property impacts~ enagi:zation of subs1ation. San1a Clara Valey Wato>r Dis<ricr,. 3rd 
e:;ilse-ment fe.e.s, land rig;hts .. Pa.yment due in full 30 days party easement fees. unlit)' relocation 
e l&.. afu!. date of invoj,oe. won .. cost:5 ftK soil remediation or 

d isposal o-f h azardous materials not 
prewtousty identffied, SWPPP perm!:~ 
fees. 

City invoices ad:ua:l costs PM #4 - c ay to imto1ce c~ to inwotce cus.mme ar drff'erence 
~-Ph.ase-1 cus.torna difference between between estimated and aC'UJal costs a 

estirn•:ted and and actual ·the end of phase 1 of the project. 
costs fo r P hase 1. Payment Payment due 3.0 days after ii'lvoice 
due 30 days after invoice date. 
da1E.. 

Estimate<d Total for 26Month:s $ s.oso.oao Net ·time wih schedu~ overlaps. 
Substation Design & included. Schedule assumes no 
Con struction E1eme.nts delays due to u nfor'es.e-en ev ents such 

as. weather 
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EXHIBIT D 

Project Schedule and Costs 

!Load Development Fee (based on 90MVA Totalln"Crease) 

Additional Fees to b e paid lime Frame Estimated Cost Payment Mileostorneo Comments 
by lhe Customer from 

Effecti-
Da~ 

lnteri'n Service> Ft!e (based Existing $ - None ln'leti'n service alreadyexismg to site. 
on QMVA} No additional costs reQuired . 
Load Ot! 'leloprnent Fet! TBD-based $ 1,382.700 City 1:<> invoice fiTs! 15 MVA CUSlllmer pays del:a between T.er 1 
(bast!d •on 15MVA) on Substation block. based an curren.t and Ta 2 load deYebpmentf@e = 

Service municipal feE> ·sche-dule rat? at $!l2.1811<VA_ Tier 1 and Tier 2 tees 
Agreement time of inwoi::e date. City will are bast!d on Mm~ fet! schedu le 
seC'Iion 1 issue invoice for fiTs! payment in E'ffiect at time o- capacity request 

3 months after substa1ion from Cus.romer. Cost assumes that 
·servicec energize.d to reques.t is submitted prior to July 1 . 
cusmmer. ?aymEflt due in ful 2020 . Load deyeloproent fees 
30 days aftlet" dale of inwoice. increase on July 1 . Since customer is 

not taking p ermanent senric:E; from e 
elt!ctric ity's general distmutbn 
system ,1he TB" 1 rosts are not 
applcable_ TB" 2 represents the 
prorated cos.t of imp111wements to lhe 
SVP bu• eleotric system required 1D 
serve 'lhe increased load_ 

Load De11eloprnent Fee TBD-based s 1.382.701} City 1:<> iiwoice second 15 Cus.tomer pays deta between Tier 1 
(bast!d on 15MVA) on Substation MVA bloc'k at month 9 after and TIIEf 2 load dE!Yebpmentfe.E! = 

Senrice ·substation ·service energized $!l2.18.tk.VA_ Tier 1 and Tier 2 fees 
Agreement to Custcmer based on current are bast!d on Mmicpal fee sched le 

seotion 1 ~nun icipal fee ~ule rate at in eifect at tme o- capacity request 
tmeo in11c00e dal?. from CuS<tomer. Cost assumes 'lha.t 
Paymt!nt must be recei"'ed in reques.t is submitted prior to July 1 , 
ful before capacity wil be 2020 . Load delielopment fees 
made a"'aila.blec 1:<> Custo~ner. increase oo July 1 . Since cusmmer is 

nol taking p t!nnanent [S.erllice from e 
electric utility's general distmutioo 
system. the Tlaet" 1 ros,.ts are not 
applcable_ TB" 2 n:presents the 
prcral:ed roS<t of improyements to the 
SVP bu eJe.otric system required 1D 
serve lhe incn:ased load_ 

Load Ot!11elopment Fet! TBD-based s 1.382.700 City to iiwoice 1hmd Hi MVA Cu s.10mer pays delta b t!tNeen Tier 1 
(based on 15MVA) on Substation block at month 18 after and Ts 2 load dE!Yebpment fe.e = 

Senrice substation service e nagized $!l2.18.ik.VA_ Tier 1 and Tier 2 fees 
Agreement to Customer based oo current are bast!d on Mm icipal fe-1'! schedu le 

seotion 1 municipal feE> schedule rat? at in eflle.ct at trne o capacity request 
trneofin11o'ic£: dati?. Payment from Customer. Cost assumes that 
mus.t be received in full before reque-s.t is subm :ned IJI)orto July 1 . 
capacity wil be made 2020 . Load e11elopmentfees 
available to Custorner. ina-ease oo July 1 . Since .cusiOmer is 

not taking p ennanent 5efVice from e 
electric ity's general distmutioo 
·s.ys.tem ,lhe TB" 1 oo'its are not 
applcable_ Tier 2 represents 'lhe 
prorated cost of improwemen1S to lhe 
SVP buk eJe.otric syst?m required 10 
serve lhe increased load_ 
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IMtfilion al Fe-e-s to be- paid 
boy the Custome-r 

Load Deyelopment Fe-e 
(based on 15MVA) 

Load DevelopmEIIt Fee 
(based on 15MVA) 

Load De11elopmE11t Fee 
(based on 15MVA) 

Total for Load De-veJopment 
Fe-es 

{00473598;4} 

Rev 7 

EXHIBIT D 

Project Schedule and Costs 

Load Development Fee {based on 9 0MVA Tot al Increase) 
lime Frame- Estimate-d Cost 

irom 
Pa)'111ent Mii>I!'Sto:rne Comments 

Effective 
Date. 

TBD -based $ 
on Substation 

Ser~~ice 

Agreement 
section 1 

TBD- based $ 
on Substation 

Service 
Agreement 
section 1 

TBD -based S 
on Substation 

Service 
Agreement 
section 1 

1,382,700 City to invoice fcurtl1 15 MVA Cu stnmer pays deta b etween Tier t 
block at month 27 aft& .and TIEl" 2 load deveklpnt:nt liee = 
substa1ion service ·energized Sll2.18,fkVA_ Tier 1 and Tier 2 fees 
to Customer based oo current are based on Mun~ fee schedu le 
municipal fee schedule rate at in E'ffect at time o capa.c:ity request 
time o inYCIOOe date. frcm C ustomer. Cos& assumes lhat 
Payment must bl: received in reque st is submitted priorto Juljl 1, 
ful before capacity wil be 21120. Load deYelopment fees 
made a>~ailable to Customer. increase oo Jul)' 1 . Since customer is 

not taking p ennanent sei'Vic:"lfrnm the 
electric utility's general dis iliiion 
system , lhe TEl' 1 CO!>ts are not 
applcable_ TIE!l 2 represents the 
prorated oos.t of improYements to the 
SVP bu electric system required to 
:serve lhe incn;,ased load_ 

1,382,70[] C i1)' bo invoice ffih 15 MVA Cus.tomer pays del:a b etween Tier 1 
block at month 36 aft& and Ts 2 load development De-e = 
substa1ion senrice energized $1l2 .181\'IJA_ Tier 1 and Tier 2 fees 
to Cus1lomer based en current are based on Mtmic>f>al fee schedule 
munic ipal fee ·schedule rate at in effect at ti-ne o~ capa.city request 
time -of in11obe date. Payment from Customer. Cost assumes lhat 
must be received in full bE-fore request is submitted prior to Juljl 1. 
capacity will be made 21120. Load development fees 
a11aila~ to Cus1lomer. increase en Jul)' 1 . Since custnmer is 

not tak ing pennanent~frnm the 
electric ulility's gene-ral dis!J'i)utiicln 
system ,lhe IE!f 1 CO% are not 
appl cable_ Ts 2 represents the 
prorated CO!>t of improyements to the 
SVP bull: electric system required to 
serve lhe increased load_ 

1,382,70[] City to invoice sixth 15 MilA Customer pa)'s dela b ei.Y.reen Tier 1 

B,29G,200 

block at month 5 after and TIEl" 2 load development fee = 
substa1ion senric:e -energized Sll2.181k.VA_ ner 1 and Tier 2 fees 
to Custcmer baSEd en current are- based en M..,Cipal fee schedule 
municipal fee :sclledule rate at in e'lreoct at time or capacity re-quest 
time ofinvoi::e dab!?. from Cus.toma. Cost assumes !hat 
Payment must bE- recei11ed in request is subm:tted prior to Jutj 1, 
ful before eapacity wil be 2020. Load de11elopment fees 
mad.;; a11ail~ to Custorneor. increase en Jul)' 1. Since ·CUSIDmer is 

not taking p ermanent ·service from e 
electric utility's general d · ulibn 
s.ystem. lhe TIE!f 1 ros.ts are not 
applcable_ TEl' 2 represents the 
prorated cost of impro11ements to !he 
SVP buk electric sysl>!?m required to 
S~:rve !he increased load. 

I 
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EXHIBIT D 

Project Schedule and Costs 

T ransmission Une Loop Improvements (phase 2 1 
iT ransmiss.ion Lin e Loop Dura.tion SVP's Estimated Pa.yme<nt Milestone Comments 
Upgrade Desig.n & Tim" IF ram., C o st 
Construction Elements of work 

I 
Northwest toop u pgrade 30 Months. $ 2,264.000 $2,264 ,000 - City tD in11<>i:>e 
rernbursement cost (based per payment m ilestones listed 
on 4ilMVA) (See bebN. Won on each portion Total Es.timared costs ·Of PM !!5 and 
frransmission iRe tD comence- once c · PM #6 as d escribed below. 
Improvements detail below) receives m ilestone p ayment in 

ful. 

Tra.nsmissJo" L ine Loop 8 mon·ths $ 27!5-.000 PM #>.5 $275.000 -Customer Desi;Jn to b egin . ..tter Station 
llnprovem.,.nts Desi gn tD prollicie wrill:"n notice to en~tion (Depending upon 

city to begin Transmissm Cu s.tomer's bad ramp schedule) Cos 
Line Locp Design(Dependent represents customer's. pi"C>-fated share 
upon customer's load ramp of total cost. 
schedule>). Paym<>nt rnus.t b e 
receiv"d in full before work 
can b egin. 

Public Works Bidding 4 Months Separate contract than Transmissoo 
lmerconneclion oonliatct 

Council A111ard of Public 2 months :; 1,!1189.00[] PM #6 S 1,989,00 0 - City to Es1imated cost for lOop improvem ents 
Works Contract in11oioe JO days b efore Public is S5.48 m•an. Capacity gain is 

Worl<s contract is appmred by 135MVA.. N et cost is :540 .59/kVA. 
City Councii(Depend ent upon Cos.t repre5ents customet's p ro-ra!Eod 
cus.tornEt's bad ram p share of tDtal oos.t. 
schedule)- Payment due> 30 
days om inva<ice date. Work 
w:l b "gin once Pubic Wori;s 
C ontrat:'l is approved and 
payment is received in fu l. 

jTrans.rnission Line L oop 16 Monlhs. Actual cost1x> Customer WJI be 
Construction and C ty Labor prorated based an demand capacity 

purchased above <>lllis:ting loop peat 
load. Existing avalable capacity on 
loop is 50 MVA. Custom er requesred 
m aximum capacity is 99 MVA. Net 
increas.e abo'ie existng av bile 
capacity is ·'l9 MVA.. (49.000 kVA @ 
:540 .59/ltVA . $ L98Q MJiion) Pro-
rali>d cost to be 01pdated bas"d on 
actua 11alue o·· appro11ed PW oontraoct 

~rans.mEsion Line Loop 30 Monlhs 
lmprovem.,nts Compl"te -
best case 

City invoices actual costs PM #7 - Cily tD in••<>i:>e City tD im1aice Customer difference 
foc .Phase 2 C us.tamer ditfer<!nee be-tween between estimated and acrual costs a 

estrna!Eod and actual costs at the end of phase> 2 of the project. 
1he end of phase 2 of the Payment due 33 days after irwcice 
project. Paym.,nt due 30 d ays date. 
after in11oio" date. 

Total for Transmissi Q(n Line $ 2.264..000 
Loo_p_lmprovem"nts 

ESTIMATED $ 16.610.2011 
GRAND 

TOTAL FOR 
ENTIRE 

PROJECT 

{004 73598;4} City of Santa Clara dba Silicon Val ley Power Page 18 of 18 
MECP1 SANTA CLARA 1, LLC 60kV Substation Agreement 

Rev 7 


