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AFFECTED System STUDY Agreement
<insert Q____ PROJECT NAME __MW>
This Affected System Study Agreement (“Agreement”) is made and entered into this        day of _____ 2016, by and between Imperial Irrigation District, an irrigation district organized under Division 11 of the Water Code of the State of California ("Affected System Operator") and ____________, a ________ authorized and appropriately registered to do business in the State of California ("Developer").  The Affected System Operator and Developer are each individually a "Party" or collectively "Parties" to this Agreement.
WHEREAS, the Developer is proposing to develop a generating facility and/or generating capacity addition to an existing generating facility;

 WHEREAS, the Developer requested interconnection service for this generating facility from a transmission provider (“Interconnecting Transmission Provider”) which owns or operates a transmission system interconnected to the Affected System Operator’s transmission system; 
WHEREAS, the Affected System Operator’s transmission system may be affected by the proposed interconnection; 
WHEREAS, interconnection customers, such as Developer, are required, under pro forma tariff provisions adopted by the Federal Energy Regulatory Commission and incorporated in the Affected System Operator’s Open Access Transmission Tariff (“Tariff”), to cooperate in all matters relating to the conduct of studies and the determination of modifications to Affected Systems, including signing separate study agreements with the Affected System Operator and paying for necessary studies; 
WHEREAS, the Developer has requested the Affected System Operator to perform a study to analyze the impacts of the proposed interconnection on the safety and reliability of the Affected System Operator’s transmission system and, to the extent there are adverse impacts, identify facilities required to mitigate those impacts;
WHEREAS, given the large amount of generation interconnecting around Affected System Operator’s transmission system and  the physical configuration of the Affected System Operator’s transmission system and the surrounding CAISO grid, generation resources connecting to certain CAISO substations have a varying and significant impact on Affected System Operator’s transmission capacity which impacts the ability for Affected System Operator’s own use of its firm transmission capacity that would otherwise be available to its transmission customers.  Given that Affected System Operator is obligated as a Balancing Authority to perform Affected System studies to ensure the reliability of its transmission system, Affected System Operator will augment its Affected System Analysis to ensure that transmission utilization from all interconnected generators is correctly modeled during the Affected System Analysis.
NOW, THEREFORE, in consideration of and subject to the mutual covenants contained herein the Parties agree as follows:

1.0
Performance of Study

 The Affected System Operator shall perform an Affected System Impact Study (“Study”).  At the Affected System Operator’s option, the Study may be performed using either a serial process or a clustered process whereby interconnection(s) proposed by the Developer and other generation project developers are studied in a group.
2.0
Study Deposit 

At the time the Developer executes this Agreement, the Developer shall provide a deposit of fifty thousand dollars ($50,000) for the performance of the Study.  

3.0
Study Data

The Study will be based upon assumptions derived from technical information provided by the Developer.  At the time the Developer executes this Agreement, it shall provide the following information to the Affected System Operator: 

(a)  the data requested in the data template attached hereto as Attachment “A” to this Agreement; and 

(b)  a copy of the interconnection request and any modifications to such interconnection request the Developer submitted to the Interconnecting Transmission Provider.  

4.0
Requests for Additional Data

The Affected System Operator reserves the right to request additional technical information from the Developer as may reasonably become necessary consistent with Good Utility Practice during the course of the Study. If requested by the Affected System Operator, the Developer shall provide such additional information to the Affected System Operator within seven (7) calendar days.  Upon the request of the Affected System Operator, the Developer also shall reasonably assist the Affected System Operator in obtaining data relevant to the performance of the Study from the Interconnecting Transmission Provider.  
5.0
Estimated Study Time 

Affected System Operator estimates that it will complete the Study within approximately ninety (90) calendar days from the date upon which it receives the data from the Developer required in Section 3.0 of this Agreement and any necessary Study data from the Interconnecting Transmission Provider.  Affected System Operator shall use reasonable efforts to complete the Study within this time period.  If the Affected System Operator is unable to complete the Study within this timeline, the Affected System Operator shall notify the Developer and provide an estimate of the additional time needed to complete the Study, along with an explanation of the reasons why additional time is needed. 
6.0 
Modifications 

Developer shall promptly notify the Affected System Operator of any modifications to the Developer’s designated point of interconnection, interconnection request, or technical information.  If such modifications occur, the time to complete the Study may be extended.  To the extent that such modifications occur after the Study has already commenced and the Affected System Operator determines the modifications could materially affect the timing or outcome of the Study, Affected System Operator reserves the right to reject such modifications for purposes of the ongoing Study and require that a new affected system study agreement be executed for the performance of a new study based on such modifications.   
7.0
Study Scope

The study will analyze the impacts of the proposed interconnection on the safety and reliability of the Affected System Operator’s transmission system and, to the extent there are adverse impacts, identify facilities required to mitigate those impacts.  In addition, given the large amount of generation interconnecting around Affected System Operator’s transmission system and  the physical configuration of the Affected System Operator’s transmission system and the CAISO grid, generation resources connecting to CAISO substations at Imperial Valley (IV), ECO (East San Diego County), Ocotillo, North Gila, Hoodoo Wash, Colorado River, Devers and others, have a varying and significant impact on Affected System Operator’s transmission capacity which impacts Affected System Operator’s ability to use its own firm transmission capacity that would otherwise be available to Affected System Operator’s transmission customers.  Given that Affected System Operator is obligated as a Balancing Authority to perform Affected System studies to ensure no reliability or potential reliability issues, Affected System Operator is augmenting its Affected System Analysis to ensure that Affected System Operator’s transmission utilization from all interconnected generators (Affected System Operator and CAISO interconnected generators) is correctly modeled during the Affected System Analysis. 
8.0
Study Report 

Subject to any necessary confidentiality restrictions or agreements, the Affected System Operator shall provide a Study report to the Developer.  The Study report shall include the following information:

(a) 
an identification of any circuit breaker short circuit capability limits exceeded as a result of the interconnection;

(b)
an identification of any thermal overload or voltage limit violations resulting from the interconnection;

(c)
an identification of any instability or inadequately damped response to system disturbances resulting from the interconnection; and

(d)
a description and non-binding, good faith estimate of the cost and time to construct any necessary upgrades to the Affected System Operator’s transmission system.
(e)        an evaluation of IID transmission capacity utilization and associated costs, if applicable.
9.0
True-Up and Payment of Actual Study Costs   

When the Study report is completed, the Affected System Operator shall charge and the Developer shall pay the actual costs of the Study.  Any difference between the deposit and the actual costs of the Study shall be paid by or refunded to the Developer, as appropriate, within thirty (30) calendar days from the date on which the Study report is provided by the Affected System Operator to the Developer. To the extent that the Affected System Operator performed the Study using a clustered process, the Affected System Operator shall pro rate the Study costs among the Developer and any other generation project developers in the cluster which also executed an affected system study agreement with the Affected System Operator.  
10.0
Equipment Release and Disclaimer  
The Affected System Operator’s Study shall not be construed as confirming or endorsing the design, or as any warranty of safety, durability, reliability or suitability of the Developer’s generating facility or installation thereof for any use, including the use intended by the Developer. 
11.0 
Governing Law and Venue

This Agreement shall be interpreted in accordance with the substantive and procedural laws of the State of California.  All actions or proceedings arising in connection with this Agreement shall be tried and litigated exclusively in State court located in the County of Imperial, State of California and/or Federal court located in the County of San Diego, State of California.  The aforementioned choice of venue is mandatory, thereby precluding the possibility of litigation between the parties with respect to or arising out of this Agreement in any jurisdiction other than that specified in this section.  Each Party hereby waives any right it may have to assert the doctrine of forum non conveniens or a similar doctrine or to object to venue with respect to any proceeding brought in accordance with this section, and stipulates that the State and Federal courts located in the Counties of Imperial and San Diego, respectively, California, shall have in personam jurisdiction and venue over each of them for the purpose of litigating any dispute or proceeding arising out of or related to this Agreement.  Each Party hereby authorizes service of process sufficient for personal jurisdiction in any action against it at the address and in the manner for the giving of notice as set forth in this Agreement.

12.0 
Force Majeure

The Affected System Operator shall not be considered to be in default of the provisions of this Agreement if delays in or failure of performance shall be due to uncontrollable forces, the effect of which, by the exercise of reasonable diligence, the Affected System Operator could not avoid. The term uncontrollable forces shall mean any event which results in the prevention or delay of performance by the Affected System Operator of its obligations under this Agreement and which is beyond the control of the Affected System Operator. The term uncontrollable forces includes, but is not limited to, fire, acts of God, flood, earthquakes, storms, lightning, epidemic, war, riot, civil disturbance, sabotage, inability to procure permits, licenses, or authorizations from any state, local, or federal agency, or person for any of the supplies, materials, accesses, or services required to be provided by the Affected System Operator under this Agreement, strikes, work slowdowns, or other labor disturbances, and judicial constraint. The provisions of this section shall not be interpreted or construed to require the Affected System Operator to prevent, settle, or otherwise avoid a strike, work slowdown, or other labor action. The Affected System Operator shall give timely written notice to the Developer describing the circumstances of uncontrollable forces which prevent the fulfillment of obligation of this Agreement. The Affected System Operator shall give timely written notice to the Developer that the uncontrollable forces which prevented the fulfillment of obligations of this Agreement are no longer present and work has resumed on those obligations.

13.0  
Indemnity

The Developer shall at all times indemnify, defend, and save the Affected System Operator harmless from, any and all damages, losses, claims, including claims and actions relating to injury to or death of any person or damage to property, demands, suits, recoveries, costs and expenses, court costs, attorney fees, and all other obligations by or to third parties, arising out of or resulting from the Affected System Operator’s performance of its obligations under this Agreement on behalf of the Developer, except in cases where the Affected System Operator is solely negligent.
14.0  
Representations, Warranties, and Covenants.  Each Party makes the following representations, warranties and covenants:

14.1. 
Good Standing. Such Party is duly organized, validly existing and in good standing under the laws of the state in which it is organized, formed, or incorporated, as applicable; that it is qualified to do business in the state or states in which it is located, and that it has the corporate power and authority to own its properties, to carry on its business as now being conducted and to enter into this Agreement and carry out the transactions contemplated hereby and perform and carry out all covenants and obligations on its part to be performed under and pursuant to this  Agreement.

14.2 
Authority 
Such Party has the right, power and authority to enter into this Agreement, to become a Party hereto and to perform its obligations hereunder. This Agreement is a legal, valid and binding obligation of such Party, enforceable against such Party in accordance with its terms, except as the enforceability thereof may be limited by applicable bankruptcy, insolvency, reorganization or other similar laws affecting creditors' rights generally and by general equitable principles (regardless of whether enforceability is sought in a proceeding in equity or at law).

14.3.
No Conflict 
The execution, delivery and performance of this Agreement does not violate or conflict with the organizational or formation documents, or bylaws or operating agreement, of the Party, or any judgment, license, permit, order, material agreement or instrument applicable to or binding upon such Party or any of its assets.

14.4 
Consent and Approval 
The Party has sought or obtained, or, in accordance with this Agreement will seek or obtain, each consent, approval, authorization, order, or acceptance by any Governmental Authority in connection with the execution, delivery and performance of this Agreement, and it will provide to any Governmental Authority notice of any actions under this Agreement that are required by Applicable Laws and Regulations.

15.0
Notices

15.1 
Representatives and Addresses.  All notices, requests, demands, and other communications required or permitted under this Agreement shall be in writing, unless otherwise agreed by the Parties, and shall be delivered in person or sent by certified mail, postage prepaid, by overnight delivery, or by electronic mail or electronic facsimile transmission with an original sent immediately thereafter by postage prepaid mail, and properly addressed as follows:
When delivered to Affected System Operator:

Interconnect & Transmission Contract Administrator
Energy Department

Imperial Irrigation District

333 E. Barioni

P.O. Box 397

Imperial, CA 92251

When delivered to Developer:

<Insert>
15.2 Changed Representatives and Addresses.  Either Party may, from time to time, change its representative or address for the purpose of notices to that Party by a similar notice specifying a new representative or address, but no such change shall be deemed to have been given until such notice is actually received by the Party being so notified.
16.0 
Miscellaneous

16.1 
Binding Effect.  This Agreement and the rights and obligations hereof, shall be binding upon and shall insure to the benefit of the successors and assigns of the Parties hereto. 

16.2 
Conflicts. In the event of a conflict between the body of this Agreement and any attachment, appendices or exhibits hereto, the terms and provisions of the body of this Agreement shall prevail and be deemed the final intent of the Parties.


16.3
Rules of Interpretation. This Agreement, unless a clear contrary intention appears, shall be construed and interpreted as follows: (1) the singular number includes the plural number and vice versa; (2) reference to any person includes such person's successors and assigns but, in the case of a Party, only if such successors and assigns are permitted by this  Agreement, and reference to a person in a particular capacity excludes such person in any other capacity or individually; (3) reference to any agreement (including this Agreement), document, instrument or tariff means such agreement, document, instrument, or tariff as amended or modified and in effect from time to time in accordance with the terms thereof and, if applicable, the terms hereof; (4) reference to any Applicable Laws and Regulations means such Applicable Laws and Regulations as amended, modified, codified, or reenacted, in whole or in part, and in effect from time to time, including, if applicable, rules and regulations promulgated thereunder; (5) unless expressly stated otherwise, reference to any Attachment is to an Attachment to this Agreement; (6) "hereunder", "hereof", "herein", "hereto" and words of similar import shall be deemed references to this Agreement as a whole and not to any particular Section or other provision hereof or thereof; (7) "including" (and with correlative meaning "include") means including without limiting the generality of any description preceding such term; and (8) relative to the determination of any period of time, "from" means "from and including", "to" means "to but excluding" and "through" means "through and including".  Ambiguities or uncertainties in the wording of this Agreement shall not be construed for or against any Party, but shall be construed in the manner that most accurately reflects the Parties’ intent as of the date they executed this Agreement
16.4
Entire Agreement.  This Agreement constitutes the entire agreement between the Parties with reference to the subject matter hereof, and supersedes all prior and contemporaneous understandings or agreements, oral or written, between the Parties with respect to the subject matter of this Agreement. There are no other agreements, representations, warranties, or covenants which constitute any part of the consideration for, or any condition to, either Party's compliance with its obligations under this Agreement.

16.5
No Third Party Beneficiaries. This Agreement is not intended to and does not create rights, remedies, or benefits of any character whatsoever in favor of any persons, corporations, associations, or entities other than the Parties, and the obligations herein assumed are solely for the use and benefit of the Parties, their successors in interest and, where permitted, their assigns.

16.6
  Waiver. The failure of a Party to this Agreement to insist, on any occasion, upon strict performance of any provision of this Agreement will not be considered a waiver of any obligation, right, or duty of, or imposed upon, such Party.  Any waiver at any time by either Party of its rights with respect to this Agreement shall not be deemed a continuing waiver or a waiver with respect to any other failure to comply with any other obligation, right, duty of this Agreement. 

16.7
Headings. The descriptive headings of the various sections of this Agreement have been inserted for convenience of reference only and are of no significance in the interpretation or construction of this Agreement.

16.8
Multiple Counterparts. This Agreement may be executed in two or more counterparts, each of which is deemed an original but all constitute one and the same instrument.

16.9
Amendment. The Parties may by mutual agreement amend this Agreement by a written instrument duly executed by the Parties.

16.10
No Partnership. This Agreement shall not be interpreted or construed to create an association, joint venture, agency relationship, or partnership between the Parties or to impose any partnership obligation or partnership liability upon either Party. Neither Party shall have any right, power or authority to enter into any agreement or undertaking for, or act on behalf of, or to act as or be an agent or representative of, or to otherwise bind, the other Party.

17.0 
Assignment. 

This Agreement may be assigned by a Party only with the written consent of the other Party; provided, however, that a Party shall have the right to assign this Agreement, without the consent of the other Party, for collateral security purposes to aid in providing financing for a generating facility, interconnection facility, or transmission facility, provided that the Party will require any secured party, trustee or mortgagee to notify the other Party of any such assignment.  Any financing arrangement entered into by a Party pursuant to this section will provide that prior to or upon the exercise of the secured party's, trustee's or mortgagee's assignment rights pursuant to said arrangement, the secured creditor, the trustee or mortgagee will notify the other Party of the date and particulars of any such exercise of assignment right(s).  Any attempted assignment that violates this section is void and ineffective.  Any assignment under this Agreement shall not relieve a Party of its obligations, nor shall a Party's obligations be enlarged, in whole or in part, by reason thereof.  Where required, consent to assignment will not be unreasonably withheld, conditioned or delayed.  
18.0
Affected System Operator’s Tariff

This Agreement is subject to Affected System Operator’s Tariff, as may be amended from time-to-time.  Unless otherwise defined herein, when terms with initial capitalization are used in this Agreement, the terms shall have the meaning specified in the Affected System Operator’s Tariff.   
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IN WITNESS THEREOF, the Parties have caused this Agreement to be duly executed by their duly authorized officers or agents on the day and year first above written.

AFFECTED SYSTEM OPERATOR

Imperial Irrigation District
By:
___________________________

Name of Authorized Representative: 








Title:






Date:
 ________________________

DEVELOPER 

By:
___________________________

Name of Authorized Representative: _____________________


Title:  ______________________




                                                 


Date:
 _______________________
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