
APPENDD( A

DEF.INITIONS

The followingterms, whether in the singular or the pluTal, and initially capitalizsfl, shall have
the meanings specified below:

1. Acquisition- Such resources, contracts, benefits, entitlements and arrangements as may be necessary,
desirable or appropriate to the Project to fi¡rther SCPPA's and the Project Particþants' goals and
those associated services procured, ret4ined or acquifed by and on bebalfofProjeót partiõipants as
part of the Project and which have been approved by.the coordinating committee agq where
applicable, the Board of Directors. Acquisition includes, without limitaion, the procurement of
SCPPA's rights an! obligations pursuant to the Power Pr¡rchase Agreement, any prepa¡ment for
energy prusuant to the Power Purchase Agreement, the pu¡chase of the Facility, if anà as applicable,
associated financing, and all rights and entitlements' associated with the developåènt and
implementation of the Project.

2. Act. All of the provisions contained in the Califonria Joint Exercise of Powers Act found in Chapter
5 of Division 7 of Title I of the Govemment Code of the State ofCalifoinia, begiruring at Califonnia
Govenrment code section 6500 et. seq., as amêhded from time to time.

3. Agreement. This Milford Wind Corridor Phase I Project Agency Agreement dated as of October l,
2007.

4. Annual Budget. The budget approved by the Coordinating Committee and adopted by SCppA
purzuant to Section 5.4.1 of the Power Sales Agreernents not léss than 30 days nor more than 60 days
prior to the begiruüng of each ?ower Supply Year, including any amendrnents thereto, which sháll
show a detailed estimate of the Total Monthly Costs under the Power Sales Agreements and all
credits, charges, revenues, income, or other funds to be applied to such costs, for-and applicable to
such Power Supply Year.

5. Ba]ancine Agent. "Balancing Agent" shall have the meaning set forth in Section 9.5 of the powbr
Sales Agreements

6. Billing Statement. The written statement prepared or caused to be prepared each Month b¡ or on
behalf o[, SCPPA which shall be based upon certain of the infor¡nátion in the AnnuA'nujj"t-*ã
shall show for such Month the amount to be paid to SCPPA by a Project participant in accõ¡dance
with the provisions of Section 7 of its power Sales Agreement.

7. Board of Directors. The Board of Directors of the Southern Califomia public powerAuthority.

8. Bond Counse!. Nationally recognized legal co,rnr"l having background and experience in tax
exempt financing and selected by SCPPA to evaluate the applicability of the Federal Tax Exemption
'with respect to specified cases, transactions and matters from time to iime.

g' 
P.,"qs. The bonds, notes, certificates of participatior¡ commercial paper or other evidences of
indebtedness issued or incurred by SCPPA and outstandiog p*ro-t to the provisions of the
Indenture to finance or refinance the Cost of Acquisition and any Capital Improvèments, including
ariy prepayrnent for Guaranteed Generation pursuant to the Power Purchase Ãgreement or by othei
means, and, where applicable, the purchase of the Facility or any part, portion oi 

"omponent 
tlereof.
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Bonds shall include but not be limited to the bonds, nbtes, certificates of participation, commercial
paper or other evidences of indebtedness iszued or incuneá by SCPPA to ä¡ancã prepaid energy or
purchase of the Facility or bonils, notes, certificates of particþation, cornmercial pupet or ãúr.t
evidences of indebteilness issued to redeern or refirnd such bonds, notes, certificates oiparticipation,
commercial paper or evidences of indebtedness; and any and all other òbligations which SCppe
issues or incurs relating to the Project. Bonds shall also include any additionid Bonds authorized by
the Indenture or any supplement thereto and issued or incurred pursuant to the provisions of Section
13.2 of the Power Sales Agreements ani any refiurding of Bonds issued pursua¡lt to the provisions of
Sections 13.3 or 13.5 thereof.

10. Burbank. The City ofBurbank, a California municipality

I'l- Capacitv Rights. "Capacity Rights" shall have the definition set foidr in the power pwchase
Agreement.

12. Capital Improvements. Any unit of properfy, prope4y right, land or land right which is a
replacement, repait, addition, improvement or betterrnent to the Project or any üansmission facilities
relating to, or for the benefit oq the Project, the betterment oiland br land rights or the enlargement
or bettermen! of any such unit of propedy constituting a part of the Project or related transmission
facilities which is (i) consistent with Prudent Utility Piactice and ditermined necessary and./or
desirable by the Board of Directors or (ii) required by any government al agerrcy having jurisdiction
over the Project.

13. CommeJcial Operation. "Commercial Operation" shall have the definition set forth in the power
Furchase Agreement.

14. Comoliance. A-Dgfaulting Project Participant shall be in compliance with its payinent obligations
under its Pori'er Sales Agreement during the Cure Period if it (i) no tatdr than Ae Ust day of thã Cure
Period ñrtly plys all amounts owed as reflected ir *y Default Invoice; (ii) pays any monthly Bi¡ing
Statement whichcomes due during the Cure Period; and (iii) replenishes-any reauãtion maâe to thã
applicable operating reserve account, Debt Service reseryes or other Reserve Fund as a result of anv
Payment Default.

15. Contract Capacify. "Contract Capacity'' shall have the definition set forth in the power purchase
Agreemont.

16. Çgordinatine Committee. The Coordinating Committee established in accordance with Section 6 of
this Agreement.

17. Cost trf Acquisition. "Cost of Acquisition" is defined in Section 4.4 of the Power Sales Agreements.

18. Cure Period- That period of time beginning on the date of a Palanent Default and concluding thirry
(30) days th'erêafter.

19. Curéd Pal,¡ment Default. A Payment Default which has been cured in accordance with Section 15.3
of the Power Sales Agreements. If at any time during the Cure Period the Defaulting project
Participant is in Compliance, then the requirements of a Cured Payment Default shall. Ue ¿ã"t"eá to. have been satisfied as of the date of recerpt of such payments by 

-SCppn 
and the Cure period shall

expire.

20. DaIe of Firrr Operation. The initial date on which the Project can reasonably be expected to operate
reliably and continuously after necessary Acquisitions rèlating to the project *ó i" place, ¿l *
determined by the Coordinating Cpmmittee.
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21. Debt Service; The debt service payable with respect to the Indenture pertaining to any category of
Bonds, any Bonds issued pwsuant to Section 13 of the Power Sales Agree,ments, or other applicable
series of Bonds, as deterrnined by the cbntext. Debt Service sh¿ll also include any pa¡ments required
to be deposited into the Debt Service Fund under the Indenture to pa¡ for examplg amounts due

: under any interest rate swap agreeurents or other derivative agreements.

. Debt Service Fund. The Debt S*i." Fund or account, or simila¡ ñ¡nd or account, established by the
Indentue to pay Debt Service. The Debt Se¡vice Fund shall not included the Debt Service reserve
Fund(s).

Default Invoice. An invoice during the Pa¡ment Default Period and the Cure Period iszued to a
Defaulting Project Participant, concurently with its monthly Billing Statemen! that identifiçs the
total defaulted amount owed, including láte pa¡anent interest, to achieve a Cured Pa¡anent Default.
During the Cure Period, the Default Invoice shall also iirclude the amount that must be paid to
achieve ComFliance

Defaultine Pro.iect Participant. A Project Participant that causes a Payment Defaplt which has'not
been remedied and whcre the Defaulting Project Participant has not effected a Cured Payment
Défault:

Delivery. Îerm of the Power Purchase Aseement. The time period for the delivery of energy
pursuant to the Power Purchase Agreement as set forth therein.

. 
Development Work. AII work and activities in connection with the development of the Projec!
including, without limitation, all planning designing, acquiring (by prepayment, purchase or
otherwise), mitigating impacts, constnrcting, installing, investigating, cost monitoring and contol
activities, negotiating and administering contacts, purchasing, environmental monitoring,
schèduling, protecting, erecting, zupervising, expediting inspecting, testing and training activities,
recruifrnent and training of technical, operational aird administrative personnel, insurinþ, accounting,
budgeting, public information services and activities, services of consultants and legal counsel,
preparing of manuals and reports, and activities relating to securing requisite actions, pemrits,
licenses, approvals and certificates from govemmental agencies and authorities.

Dynamic Sch,,eduling. "Dlmamic Scheduling" shall mean the automated scheduling of Energy from
the Point of Delivery to Purchaser's control area, provided that said dpamic schedules apjust at four
second intervals, or other intervals as specified by WECC, to match the amount of Energy actually
delivered to the Point of Delivery from the Facility.

Enerq.v. "Energy'' shall include both Energy and any Replacement Energy, as those temrs are
defured in the PowerPurchase Agreement.

Environmental Attributes. "[¡yilgnmental Attributes" shall. have the definitioù set forth in the
Power Purchase Agreerrent.

Excess Energ.v. "Excess Energy'' shall have the definition set forth in the Power Purchase
Agreemerit.

Facilitv. "Facility'' means all of the facilities described and defined as the Facility in the Power
Purchase Agreement

Facilitv Outout. The outprrt, rights, and other tangible or intangible benefits derived from thé
Facility, including without limitation all Energy, Cap.acity Rights and Environmental Atbibutes.

)7

23.

25.

27.

28.

29.

30.

31.

32.
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36.

37.

:-;
33. Fiscal Year. The twelve-month period cornmencing at l2:01a.m. on July I of each year and ending

at 12:01 a.m. on the following July l, or soch other time frame as detennined bV th" Coordinatin!
Committee or Board of Directors.

34. Force Majeure. "Force Majeurei' shall have the definition.set forth in the Power Furchase Agreement.

35. FundorFunds. Anyfund oraccountcreatedunde¡thelndenture.

Guaranteed Generation. "Guaranteed Generation" shall have the meaning provided in the power
Purchase Agreement.

Indenture Cost Share. "Indenture Cost Share'has the meaning described in Section 4.5 of the Power
Sales Agreements.

38. lndø¡g9. The indenture of truSt, tust agreement and other similar agresments with respect to the
Bonds, between SCPPA and the Project Trustee, as from time to time amended and supplèmented in
conformity with its provisions and of this Agreement. Under such agreements, SCPÞÀ may enter
into, or authorize the entering into o4, interest rate swap agreements, othe¡ derivaiive ugree*"rits, arrd
such other agreements as are authorized or permitted under such agreements.

39. I+ttrat Pa]rment Ðefault Dæ. The earlier of (i) the end of the.fifftr day following the first Payrnent
Default for which no remedy in payment has occurred and been received by SCPPA, or (ii) the last
day of the Month in which the first Payment Default has occurred fo¡ which no remedy in payment
has occurred and been received by SCPPA.

40. Intermountain Power Age.pgy. "lntermountain Power Agenct''shall have the definition set forth in
the Power Purchase Agreement.

41. Internal Revenue code. The Intemal Revenue code of 1986, as arnended.

42. Joint Powers Agreement. The "southern Califomia Public Power Authoritv Joint powers
Agteement" dated as of November 1, 1980, as amended and modified, entered intó pursuant to the
provisions of the Act, among SCPPA and its members.

43. LADWP. The City of Los Angeles acting by and throUgh the Departrnent of Water and power.

44. Leqses and Propefi Agreements. "Leases and Property Agreements" shall have the meaning set
forth in the Power Purchase Agreement.

45. Major Contracts. The Project Agreements and, to the extent not finalized or effective on the
effective date of an applicable project management agreement, any other ponfracr or agreement so
identified by the Coordinating Committee, as such contracts or agreements may be amended or
zupplemented from time to time.

46. Month. A calendarmonth.

47. Monthlv Costs. "Monthly Costs" is defined in Section 7.1 of the Power Sales Agreements.

48. Milford Wind Conid.or Phase I. LLC. Milford Wind Conidor Phase I, LLC,is a limited liabiliry
corporatiòn organized and existing under the laws of the State of Delaware, or iís successor.

49. Ooerating Budeet. The operating budget approved by thç Board of Directôrs, which shall show a
detailed estimate of all Project operating costs, including all revenues, income or other funds to be
applied to such operating costs, for and applicable to a power supply year.
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50. Operating Reserve Depletion Datq. The date that is two.Months prior to the date on which SCPPA
anticipates, assuming continued Payrnent Defaults by one or more Defaulting Project Participants,
that the moneys in the operating. reserve account of the Indenture will be firlly depleted; provided
however, if as of the date on which a Paynent Default occurs SCPPA determines that the moneys in
t.he operating reserve account will be frrlly depleted in less than two Months (or currently are fully
depleted) then the Operating Reserve Depletion Date shall be deemed to have occured when such a

. Palmrent Default occr¡rs¡.

51. Operating.Cost Component. ."Operating Cost Component'' is defined in Section 4.7.1 of the Power
Sales Agreements.

52. Operatins Work. All work and activities in connection with the adminisnatign, operation and
maintenance of the Project, including without limitation, negotiating and administering contracts,
planning, mitigating impacts, purchasing, repairing, inspectrng, maintaining, investigati4g and
monitoring all aspects of the Project performing modeling functions, eðonomic analysis, quality
control, testing and evaluating, recruitrnent and taining of operating entities and personnel, electric
energy and environmental attribute procuremenJ, regulatory efforts, tagging, interconnecting,
hansmission, dispatching, finning, balancing, exchanging and scheduling activities, supervising
expediting, budgeting, insuring, accounting, tracking, registering, protecting, operating and managing
activities, public information services and services of consultants, operators, êngineers, contactors
and legal counsel, renewals, replacements, reconstruction, and improVements, and activities related
to securing requisite pennits, franchises, licenses, approvals, entitlements, credits and certificates
from govemmental agencies and authorities.

53. Output Cost Share. For any Power Supply Year and as to any particular Project Participan! the share
(expressed as a percentage) set forth in Appendix B of this Agreement (entitled "schedule of Project
Participants Ouþut Entitlement Shares and Ouput Cost Sha¡es') atbibutable to such Project
Participant with respect to costs, other than financing and refinancing related costs, associated with
the Project, as amended from time to time so long as such amendments are in compliance with the
Power Sales Agreements and any applicable þrovisions of the Indenture. Revisions: to Appendix B
pwsuant to.Section 15 of the Power Sales Agreements shall be considered an element of the
administration of this Power Sales Agreement and shall not require the consent of the Parties hereto.

54. Output Entitlement Share. The percentage entitlement of çach Project Participant to the Project and
Facility Ouþ¡rt in any Power Supply Year, as set fort¡ in Appendix B of the Power Sales
Agreements (entitled "$chedule of Project Participants Ouþut Entitlement Shares and Ouþut Cost
Shares") atnibutable to such Project Participan! as amended from t:me to time so long as such
amendments are in compliance with the Power Sales Agreements and any applicable provisions of
the Indenture. Revisions to Appendix B pursuant to Section 15 of the Power Sales Agreements shall
be considered an element of the administration of this Power Sales Agreement and shall not require
the consent of the Parties hereto.

55. Participants. The Project Participants.

56. Pasadena. The City of Pasadena, a California municipality.

57: Payment Default. A failure by a Project Participant to'pay when due all of its Billing Statement for
any Month. j

58. Pa)¿rrent Default Period. That period of time during which a Payment Default exists.

59. Perfonnance Security. '?erformance Security'' shall have the definition set forth in the Power
Purchase Agreement.
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60. Point of Delivery. The point at which energy is to be delivered to the Project Particþants pursuant to
the Power Purchase Agreement or, to tå.e extent authorized by or not othänvise inconsistent with the
Power Purchase Agreeme'nt, as determined by the Coordinating Cornmittee.

61. Power Fu¡chase Agreement. The agreement entitled "Power Purchase Agreement between Southenn
California Public Power Authority and Milford Wind Corridor Phase l,lLC- ¿ut"¿ * of U*.n ie,
2007 attached hereto as Appendix F.

62. Power Purchase ProvideE. Milford Wind Corridor Phase l,LLC,as the counterparty to SCppA under
the Power Purchase Agreement, or its successor, or any successor to the rights-of Milford Wind
Corridor Phase I, LLC under the Power Pwchase Agreement or the rights or interests of Mlford
Wind Corridor Phase I, LLC in the Facitity.

63. Power Sales A€reementlÊ). The Milford Wind Corridor Phase I Project Power Sales Agreements,
dated as of October I,2007,as they may be amended from time to time, entered into by S-Cppe aná
each of the Project Participants for, a:nong other things, the acquisition of the oupút Entitlement
Shares.

64. Power Supply Year- The Fiscal Year, except that the first Power Supply Year shall begin on the first
to occur of (i) ttre date sCPPA is obligated to pay any porrion of the õosts of the projõt, (ii) the dare
upon which SCPPA first incurs or accrues costs associated with the issuance of thã nó"¿í, GiÐ 90
days before the scheduled date for issuance of the Bonds, (Ð the date of Commercial Operaùoí, or
(v) the date of the first delivery of Energy to Purchaser pursuant to this Agreement.

65. Prepavment Amount' "Prepayment Anount" shall have the meaning provided in the power purchase
Agreement.

66. Project. The aggregáte of rights, liabilities, interests and obligations of SCppA pursuant to the
Power Purchase Agreement, including but not limited to the Facility Ouþut; or, upoo acquisition by
SCPPA pursuant to Section 11.2 ofthe Power Sales Agreements, tË Faci-lity.

67. Project Acree-ments. Any project management agreement, the Indenture, the power Sales
Agreements, the Power Purchase Agreemen! the Security Instruments, the Leases and property
Agreements, other leases, rights of way and other real property anangements or agreements
associated *iq q" Facility, if any, any other Acquisition agreemeff or agreement for the purchase,
procurement, delivery or transportation of F-agility Outp.rt, including any purchase of thá Facilityj
any joint ownership agreements, any participation agreements, any agreement for schedu6n!,
dispatching, exchanging, tagging, movement or transnission, the-agreemãnts to which SCppA is a
parfy relating to the design, development, adminishation or operation of the Facility and for placin!
of the Facility into operation.

68: lroject Manaeer. SCPP.,{.or a designee or designees appointed by SCppA to assist SCppA to carry
óut scPPA's responsibilitiés underthe power Sáes Agréements.

69. Pro.iect Particieant(s). Those entities executing Power Sales Agreements, together in each case wit¡
each entity's successors or assigns, identified as '?roject Partiõipants" in Añpendix B of the power
Sales Agreements (entitled "schedule, of Project Panicipants Output Entitlement Sha¡es and Output
Cost Shares") or Appendix C of the Power Sales Agreements (entitled '.Schedule of proþct
Participants Percentage of Indenture Cost Shares').

70. Project Rights' All rights and privileges of a Project Participant under its power Sales Agreement,
including but not limited to its Ouþut Entitlement Share, its right to receive Facility Ouçut-from the
Facility, and its right to vote on coordinating committeematters.
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7t. Project Riehts and Oblieations. Purchaser's Project Rights and obligations under the terms of this
Agreement.

72. Project Trustee. The bank or other financial institution at any time serving as trustee under the
Indenture.

73. Prudent Utility Practice. "Prudent Utility hactice" shall have 1frs msaning provided in the Power
Purchase Agreement.

74. Renewable Electric Energy R.esource Project. The aggregate of SCPPA's endeavors to acquire
renewable energy and capacþ and to facilitate acquisition of rene¡n'able electric generation and the
mearu¡ to deliver zuch generation either by way of the development agreement for the Renewable
Electric Resource Project as described in Section 2.7 of the Power Sales Agreements.

75. Reserve Fundls). Those reserve accounts deemed appropriate to afford a reliable source of funds for
the payment obligations pf the Project and, taking into account the variability of costs associated with
the Project for the purpose of providing a reliable paynrent mechanisrn to address the ongoing costs
associated with the Project.

76, Security Instruments. All instruments, agreements or conveyances entered into to secure the
perfonnance of Milford Wind Conidor Phase I, LLC under the Power Purchase Agreement or any
lease or right of way used by or affecting the Facility, including without limitation the Secwity
Interest (as defined in the Power Purchaser Agreernent).

77. Ste,p-Up Invoice. Air invoice sent to a non-Defaulting Project Participant as a result of one or more
Payment Defaults, which invoice shall separately identiff any anount owed with respect to the
monthly Billing Statement of one or more Defaulting Project Participants for, as the case may be,
pursuant to Section 15.9.1 or t5.9.2 of the Power Sales Agreeme,nts, either the Indenture cost
component of the Defaulting Project Participan(s) r'nFaid monthly Billing Statement or the Total
Montlrly Costs reflected in the Defaulting Project Participant(s) unpaid monthly Billing Statement.

78. Study Project. "StudyProject" has the meaning provided in the Joint Powers Agreement.

79. Supplementary Services. Those services in connection with the delivery of Energy involving
additional tansmission, interconnection arrangements, energy management, firming, enetgy
balancing, dispatchit'tg, tagging, scheduling, Dynamic Scheduling, tuansmitting, interconnecting,
swapping, exchanging or other services associated with the kansmission, use or disposition of
Facility Ouþut tp be utilized by the Project Participants and to otherwise provide for delivery and
facilitate the disposition, movement taking, receiving, accorurting for, transferring and crediting the
ownership and transfer of Facility Ouþut from the Point of Delivery to any other points or

. . destinations, as deterrnined by the Projec! Participants.

80. Supplemental Services cost component. "supplemental Services cost component" is defined in
Section 4.7.2 of the Power Sales Agreements.

81. Total Mogth!]¡ Costs. "Total Monthly Costs" has the ¡¡eaning described in Section 4.7 of the Power
Sales Agreements.

82, Uncontrollable.Forces. Any Force Majeure event and any cause beyond the control of any Party, and
which by the exercise of due diligence zuch Party is unable to prevent or overoome, including but not
limited to, failure or refusal of any other person or entity to comply with then existing contracts, an
act of God, fire, flood, explosion, earthquake, strike, sabotage, pestilence, an act of the public enemy
(including terrorism), civil or military authority including court orders, injunctions and orders of
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govemmqrtal agericies with proper jurisdiction or the failure of such agencies to act, insurection or
riot, an act of the elements, failure of equipment, a failure of any governmental entity to issue a
requested order, license or pennit inability of any Parly or any person or entity engaged in work on
the Project to obtain or ship materials or equipment because of the effect of similar causes on
suppliers or carriers, or inability of SCPPA to sell or issue its Bonds. Notwithstanding the foregoing,
Uncontrollable Forces as defined herein shall also include events of Force Majeure pursuantio thó
Power Purchase Agreement, as defined therein.

83. WECC. The Westem Electricity Coordinating Corurcil, or its zuccessor.

SCPPA-LADWP Agency Agreement B-8


