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Purpose and Scope

Portland General Electric Company (PGE), an investor-owned electric utility in
Oregon, is soliciting bids through this Request for Proposals (RFP) for capacity
power products described below. In November 2009, PGE filed with the Oregon
Public Utilities Commission (OPUC) its 2009 Integrated Resource Plan (IRP),
identifying specific planning assumptions and resource needs for upcoming
years. Following meetings and discussions with various stakeholders PGE filed
an addendum to its IRP in April 2010. The OPUC acknowledged PGE’s IRP
Action Plan as contained in the Addendum in November, 2010. The IRP and
Addendum are available on PGE’s Internet site at:

http://www.portlandgeneral.com/irp

Resource Targets and Structures

As described in its acknowledged IRP, PGE is seeking to acquire new resources
that will fill a dual function of providing capacity to maintain supply reliability
during peak demand periods and other contingencies, while also providing
needed flexibility to address variable load requirements and increasing level of
intermittent energy resources (due to the nature of the need only physical energy
products will be considered):

» Target of 200 MW of flexible, year-round capacity resources:
* Tolling service.
* Firm capacity purchase.
*  Build-own-transfer
» Target of 200 MW of bi-seasonal (summer and winter), limited duration
peaking supply
* Peak tolling.
* Daily physical capacity.
* Daily exchange.
* Target of 150 MW of winter-only peaking supply
* Peak tolling.
* Daily physical capacity.
* Daily exchange.

Consistent with PGE’s acknowledged IRP preferred portfolio, which includes no
new coal resources, PGE will not accept as part of this RFP, proposals whereby
the seller passes on the environmental risks associated with coal-fired generation.

The following types of technology are most likely to meet PGE’s Flexible
Capacity needs:
» Simple Cycle Combustion Turbines (Aero derivatives)
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* Reciprocating Engine

* Pumped Hydro Storage

* Hydro based generation with pond capability

* Compressed air with Simple Cycle Combustion Turbines
In addition to the resources above, PGE believes duct firing on a CCCT would
qualify for the Seasonal Capacity products.

These lists are not intended to limit participation. Bidders are encouraged to
contact the IE via the RFP websitePortlandGeneralRFP.accionpower.cton
discuss other specific technologies that mightes®®E’s need.

This competitive RFP is being conducted in consultation with the OPUC and
other participants in PGE’s IRP public process, and in accordance with OPUC
Order 06-446 (UM-1182), dated August 10, 2006 (“Competitive Bidding
Guidelines” or “Guidelines”).

About PGE

Headquartered in Portland, Oregon, PGE serves approximately 821,000 retail
customers within a 4,000 square mile service territory (see Figure 1).

» Service territory population 1.7 million, about 44% of the state’s population.
» Serves 52 cities, the largest being Portland and Salem.

= 25,000 miles of transmission and distribution lines.

* Net plant-in-service, $4.1 billion.

* Expected average annual demand in 2015, approximately 2,624 MWa.

* Expected peak load in 2015, 4,107 MW.

* Approximately 1,930 MWa of owned generation for resource planning
purposes, including eight hydro generation facilities, three gas-fired thermal
plants, the new Biglow Canyon wind farm, a majority ownership of one coal-
tired thermal plant, and joint ownership in two units of another coal plant
facility. We also hold long-term contracts for energy from the Mid-Columbia
hydroelectric projects on the Columbia River and two wind farms, and
regularly enter into short and mid-term wholesale power supply contracts.
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Figure 1. PGE Service Territory

For more information, see PGE’s Internet site: www.portlandgeneral.com
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RFP Schedule

The estimated schedule listed below may be revised as the RFP process unfolds:

April 5, 2011 — OPUC approves Accion Group as Independent Evaluator
(IE).

April 14, 2011 — Provide draft Capacity RFP to IE.

April 22,2011 — Provide draft Capacity RFP to all interested parties.

May 11 & 12, 2011 — Stakeholder and Bidder pre-RFP workshops.

May 23, 2011 — PGE submits final draft Capacity RFP to OPUC for approval.

June 3, 2011 — IE submits assessment of the final draft Capacity RFP to
orucC.

June 22, 2011 — Parties and Staff submit comments of final draft Capacity
RFP.

July 8, 2011 — PGE submits reply comments.

July 21, 2011 — OPUC Staff report due

July 26, 2011 — OPUC approves PGE draft Capacity RFP (tentative).

July 26, 2011 — PGE issues Capacity RFP.

August 19, 2011 — PGE Benchmark Bid (self build submittal) due.

September 2, 2011 — RFP responses due.

November 2, 2011* — PGE, in conjunction with the IE identifies initial short
list.

December 6, 2011* — PGE, in conjunction with the IE selects final short list of
bids.

December 2011* — IE issues final closing report to OPUC.

*Note — these dates are subject to change depending on the quantity and complexity of
bids received.

Outside of this RFP process, PGE is also planning to issue separate RFPs for RPS
utility scale renewable, and baseload gas-fired generation resources.
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Guidelines for Submitting Proposals

This section describes the guidelines Bidders must follow when submitting
proposals.

Registration on PGE’s RFP Web Site

PGE’s RFP website, as further described below, is intended to be the conduit for
communication and bid materials between bidders and PGE. All prospective
bidders, stakeholders, and other interested parties are required to register on
PGE’s RFP web site at PortlandGeneralRFP.accionpower.com The website is
secure and password protected so that confidential information can be posted
and exchanged via the site. Bidders are required to submit their bids online
using the bid form available upon registration.

Other features of the site include:

* The ability to download all public RFP documents, including copies of
this document and all related contracts and appendices.

* An announcement board for posting of information to the public and
Bidders.

* The capability for Bidders to post questions that are available to all
users, and comments that are confidential.

* Confidential bid folders for each bid, for the retention and exchange of
bid-specific data.

* Confidential evaluation folders for the retention of data provided by the
PGE Evaluation Team, for use during regulatory review.

Limited information regarding the RFP will also be available on PGE’s corporate
web site at: www.portlandgeneral.com/RFP

Procedural and Commercial Questions

All correspondence regarding procedural questions, bid submissions and
questions related to product characteristics, terms and conditions should be
submitted to PGE’s RFP website at PortlandGeneralRFP.accionpower.com. PGE
will post answers to questions from bidders, stakeholders, and other interested
parties on the site. Registered users will be notified by e-mail when the “Q&A”
section of this Web site is updated, and answers are posted to questions.

Submitting Bids

Parties submitting bids under this RFP (Bidders) may submit bids responding to
one or more of the capacity power products. All bids must be submitted online
using the bid form provided on the RFP website,
PortlandGeneralRFP.accionpower.com , no later 4:00 p.m. Pacific Time on
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September 2, 2011. In addition, one complete hard copy of bids must be postmarked
by 4:00 p.m. Pacific Time on September 2, 2011. All hard copy bids received will
be date stamped, and stored in a secured area. Bids must be sealed, and sent to
the IE at:

Accion Group,
244 North Main Street
Concord, NH 03301

The online bid form may be edited at will only until the bid submission deadline.
At 4:00 p.m. Pacific Time on September 2, 2011, bid forms will be closed to edits,
and will be considered to be final submissions. After this time, any bid forms not
submitted, will be de-activated, and the corresponding bid books will be closed.

In the event that the Bidder discovers an error or omission in the bid after
shipping hard copies, Bidder must note any changes in the electronic filing and
such changes must be posted by 4:00 PM on September2, 2011. In the event of
differences between the hard copy and electronic copy, the electronic version
shall control. In addition, one corrected hard copy must be received by the IE
within three business days of the above filing deadline, or by 4:00 PM Pacific
Time on September 8, 2011.

Bid Fee

To help defray costs of the Independent Evaluator and encourage high quality
bids and Bidders, all Bidders in this RFP will pay a non-refundable bid fee of
$10,000 upon submission of its bid. A bid may consist of one base proposal in
addition to two alternatives for the same bid fee. The alternatives may consist of
a different bid size, contract term, in-service date and/or pricing structure for the
same resource. In addition, bidders will have the option of submitting up to
three additional alternatives for a fee of $1,000 per alternative. A proposal for a
different resource, at a different site or using a different technology will be
considered a separate proposal and will be subject to a separate bid fee. Fees are
to be remitted via electronic funds transfer to PGE’s accounts payable on the RFP
website. Bidders may submit multiple base bid proposals in response to this RFP.
The IE, in consultation with PGE shall confirm whether a Bidder’s submission
constitutes one or more proposals, for purposes of assessing bid fees.

Submitting Confidentiality and Non-Disclosure Agreements

The Confidentiality and Non-Disclosure Agreements are available for
completion at PortlandGeneralRFP.accionpower.com (and included as Appendix
K). Bidders are required to complete and electronically sign the confidentiality
agreement prior to the bid submission deadline (4:00 PM on September 2, 2011).
Bidders who desire to have PGE execute the confidentiality agreement prior to

bid submission must complete their signed agreement no later than two weeks
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prior to bid submission, or by 4:00 PM on Tuesday, August 19. Due to the need
to establish uniform procedures that safeguard the all confidential information,
and in anticipation of the number of bidders, PGE will not be able to accept
changes to the Confidentiality and Non-Disclosure Agreement.

Validity of Price and Offer

By submitting a proposal, the Bidder acknowledges and agrees that the terms of
its proposal shall remain irrevocable for 140 days after the bid responses are due,
as defined under “RFP Schedule”.

Bid Evaluation Criteria

Price comprises 60 percent of our evaluation criteria, reflecting PGE’s intent and
commitment to obtain the best possible value for our customers. Non-price factors
comprise the other 40 percent and primarily reflect various performance risk and
operational attributes of the bid proposals. Additional evaluation description is
provided in the Criteria Used for Scoring Qualified Bids section of the document.

Reservation of Rights

This REP is not, and shall not be construed to be, an offer by PGE. PGE is not
bound to enter into negotiations or execute an agreement with, or purchase any
products from, any Bidder as a result of this RFP. No rights shall be vested in
any Bidder, individual or entity by virtue of its preparation to participate in, or
its participation in, this RFP. No binding commitment shall arise on the part of
PGE to any Bidder under this RFP unless and until the parties execute definitive
agreements that become effective in accordance with the contract terms.

Each Bidder shall be solely responsible for all costs it incurs in preparing to
participate in, participating in, or responding to this RFP.

The bids received will be evaluated and selected based on the information
supplied by each Bidder pursuant to this RFP. PGE reserves the right to modify
or withdraw from this RFP process, or modify the schedule and any provisions
contained herein, for any reason. As part of our normal course of business, PGE
conducts bilateral discussions with developers and other electric energy
providers. PGE also reserves the right, consistent with the Competitive Bidding
Guidelines, to make purchase commitments at any time to suppliers not
participating in this RFP process.

PGE reserves to itself:

* The selection of short-listed bids and the awarding of contracts, if any, in the
exercise of its sole discretion.

* The right to reject any and all bids, and any portion of a specific bid for any
reason.
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* The right to waive any immaterial non-conformity in any bid received.

* The right to award a contract to a Bidder based on a combination of price and
non-price factors, a quantitative and qualitative assessment of portfolio fit,
and post-bid negotiations.

PGE shall have no obligation to provide a reason for rejecting a Bidder’s bid.

Confidentiality and Nondisclosure

In accordance with an executed Confidentiality and Nondisclosure Agreement
and any Protective Orders issued by the OPUC, PGE will maintain the
confidentiality of any proprietary and confidential information contained in a
bid, provided that such information is clearly identified by the Bidder as
“Confidential Information” on each page on which such proprietary and
confidential material appears. Each Bidder must execute and return a copy of
the Confidentiality and Nondisclosure Agreement, the form for which is
included separately in the RFP packet, as soon as possible, but no later than the
time of the submission of its bid or bids. It is the Bidder’s responsibility to indicate
clearly in its proposal what materials it deems to be proprietary and confidential.

PGE will hold such information in confidence pursuant to the terms of the
executed Confidentiality and Non-disclosure Agreement and any Protective
Orders issued by the OPUC.

Document Retention

All bids and exhibits supplied to PGE during the RFP process will become the
property of PGE. PGE will retain all bid materials supplied to it and pertinent
information generated internally by it in connection with the RFP process in
accordance with PGE’s document retention policies.
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Bid Evaluation Process

This section describes PGE’s process for evaluating bids received in response to
this RFP. For details about our scoring criteria, see the sections, “Bid Pre-
Qualifications,” and “Criteria Used for Scoring Qualified Bids,” below.

Reviewing, Ranking and Selecting Bids

In selecting the RFP short list, PGE will use a first-price, sealed-bid format.
Under this format, Bidders may not update pricing during the scoring and
evaluation period. We will use the first prices provided by Bidders to select our
short list of candidates, and then negotiate contract terms and conditions during
post-bid negotiations. PGE intends to submit a self-build proposal (Benchmark
resource) for the Flexible Capacity Product. A Benchmark resource will not be
submitted for the Seasonal Peaking Capacity Product. The scoring process is
illustrated in Figure 2, below.

y .
PGE’s 2011 Capacity RFP
—
'GDJ Submit Participate in Participate in
- P Submit Bid Short List Final
E Bid Negotiations Negotiations
w v v A 4 A
Evaluate Benchmark . Evaluate Bid . ’ Notify bidders Notify bidders Finalize
8 o fesve Pricing & Non Pricing | | o I 1.l Pricing & Non | [20ete BId |y, Develop Shert | on niial (| on Final || Negofiations
factors Pricing factors Short List Short List
[ ] L

a—

GC) —

2 ;

< 3 Review RFP Validate process consistently applied and all offers treated Validate Process -issue closing

8 = Design and impartially — includes scoring any R and all report attesting that the Final

O > Scoring or subset of bids — discuss any differences with PGE’s scoring Shortlist meets OPUC Guidelines

o uw

C
(@] -

OPUC Notified

o] OPUC approves Process Consistently
o final RFP prior to ‘Applied
O issuance PP

Figure 2. Resource Selection Process

PGE reserves the right to request additional information regarding any proposal
received

Bids will be evaluated using a two-step process.
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»  Assessment of Pre-Qualifications — First, PGE will screen bids according to pre-
established qualifying criteria, i.e., minimum quantity and term, quality of
credit and bidder qualifications.

*  Evaluation of Scoring Factors — Next, PGE will score bids that meet the pre-
qualification standards. Overall scores will be comprised of price and non-
price factors.

Independent Evaluator

PGE will use an independent, third-party evaluator, Accion Group, to help
ensure the RFP is conducted in accordance with the OPUC Competitive Bidding
Guidelines, and that all bids are evaluated consistently and impartially. The
Independent Evaluator will:

* Consult with PGE in preparing the RFP and submit its assessment of the final
draft RFP to the OPUC when PGE files for RFP approval.

*  Work with PGE and the OPUC staff to finalize scoring and evaluation
criteria, including providing “mock bids” to test the integrity of the
evaluation models.

* Independently assess the reasonableness of the score(s) for PGE’s Benchmark
Resource.

* Evaluate the unique risks and advantages associated with the Benchmark
Resource(s).

* Independently score all or a sample of the bids to determine whether the
selections for the initial and final short-lists are consistent with the bid
evaluation criteria.

* Compare the results of the Independent Evaluator’s scoring with PGE'’s
scoring and work with PGE to reconcile and resolve scoring differences, if
any.

* Prepare a Closing Report for the OPUC 24 days after PGE has selected the
final short-list.

* Inits Closing Report, provide all aspects of the solicitation process and the
IE’s involvement, including detailed bid scoring and evaluation results, to
PGE, non-bidding parties and the OPUC subject to the terms of the Protective
Order.

Requested Power Products

PGE requests proposals for the electric capacity products, as described in this
section, and summarized below. See Appendices A through H for specific
product term sheets.
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PGE requests proposals for the following three products in this RFP that

can be categorized into 2 distinct types of capacity:

+ Flexible Capacity:

0 Approximately 200 MW of year-round flexible capacity to fill
a dual function of providing capacity for maintaining supply
reliability during peak demand periods and contingency
events, and for providing needed flexibility to address

variable load requirements and increasing levels of

intermittent energy resources

+ Seasonal Peaking Capacity:

0 Approximately 200 MW of bi-seasonal, limited-duration
peaking supply
0o Approximately 150 MW of winter-only peaking supply to

maintain reliability and meet system contingencies during
peak demand periods.

0 Alternatively, we will also consider aggregate bids for 200
MW of summer-only peaking supply and 350 MW of winter-

only peaking supply.

As stated above, PGE intends to submit a Benchmark Bid specifically

addressing the year-round flexible capacity need in this RFP. The
Benchmark Bid will be submitted and scored prior to all other bid

responses.
Table 1. Summary of Requested Capacity Products
Type Product Block Start Date Term

Min Target No earlier than Preferred No later than Min Target
Flexible Power Purchase | 25 MW | 200 MW 2013 Before 2014 2015 10 years 20+ years
Peaking Agreement
Capacity

Ownership 25 MW | 200 MW 2013 Before 2014 2015 NA NA

Bi-Seasonal | Power Purchase | 25 MW | 200 MW 2013 Before 2014 2015 5 years 5+ years
Capacity Agreement
Winter-only | Power Purchase | 25 MW 150 MW 2013 Before 2014 2015 5 years 5+ years
Capacity Agreement

11
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Point of Delivery, Transmission and Gas Transport

All bids must provide delivery to PGE’s load. PGE is electrically connected to
both Bonneville Power Administration (BPA) and PacifiCorp. To ensure that bid
proposals are evaluated on a comparable basis, POD scoring evaluation will
include both price factors to quantify the cost and non-price factors to quantify
the risk associated with delivery to PGE. The transmission component will not
be a threshold determinant; however, if during the evaluation, it is determined
that the proposals as submitted will be unable to achieve firm delivery to PGE’s
load, the proposal will be released. In addition, the following items will be the
subject of negotiation and confirmation prior to execution of any contracts in
connection with this RFP: (1) status of firm delivery capability or rights to
transmit the proposed energy supply to PGE'’s load or satisfactory evidence of
steps taken to perfect the rights to use PGE’s Cascade Crossing Project; and in the
case of the Flexible Capacity resource, (2) rights to dynamically transfer the
proposed nameplate equivalent of the resource being bid to PGE’s load, (3) the
ability to operate the facility under automatic generator control (AGC) and (4)
rights to schedule fuel intra day. For the Flexible Capacity resource, the dynamic
transfer right across transmission line and flexibility around fuel scheduling is
necessary to access the AGC (intra-hour) capabilities of a generating unit. If a
proposal includes interconnection or transmission service as well as Gas
transport and/or Gas Storage agreements, bidder will be required to supply all
information as detailed in Appendix J.

About the Term Sheets

Term Sheets are Examples Only

The draft term sheets included in the appendices are provided as examples only
and, while they include expressions of preferred product structures and
characteristics, they are not intended to exclude other proposals for meeting
PGE's capacity needs. Bidders should mark up the sample term sheets as
needed. In any case, bids must include sufficient information for PGE to make a
thorough evaluation of the proposals.

Firm Transactions

For the purposes of this RFP, a “firm transaction” is one for which the only
excuse for failure to deliver or receive is force majeure, as defined in the purchase
agreement templates. Firm energy includes reserves and ancillary services to
ensure that energy schedules are certain and delivered intact throughout the
hour.
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Contract Terms and Conditions

Capacity Purchase Term Sheets and Agreements

The contract term sheets for capacity purchases are included in appendices as
follows:

* Appendix A - Flexible Capacity Product

* Appendix B - Seasonal Peaking Capacity Product, Peak Tolling

* Appendix C - Seasonal Peaking Capacity Product, Fixed Strike Daily
Physical

* Appendix D - Seasonal Peaking Capacity Product, Daily Exchange

The contract templates for capacity purchases are included in appendices as
follows:

* Appendix E — Asset Purchase Agreement

* Appendix F - Physical Capacity Purchase and Sale Agreement
* Appendix G - Physical Capacity Exchange Agreement

* Appendix H — Template for Tolling Agreement

For purchase agreement proposals, Bidders must use one or more of the
purchase agreement templates included in this RFP, and must include any
proposed revisions to the contract (shown in red-line) as part of their response
package to this RFP. PGE will evaluate all proposed revisions, but is under no
obligation to accept any revisions or adopt any changes. Changes, if any, to
terms and conditions or revisions to the templates will be discussed with Bidders
selected for post-bid negotiations.

Ownership Position in a Capacity Resource

Bidders submitting a bid for a PGE asset purchase of a capacity resource are
requested to provide as part of their response package to this RFP the documents
identified in Appendix E, Asset Purchase Agreement. PGE recognizes that terms
may need to vary in material respects because of the many possible variations of
an ownership transaction. As such, bidders are invited to redline PGE’s Asset
Purchase Agreement with their bid. Changes to terms and conditions or
revisions to the documents will be discussed with Bidders selected for post-bid
negotiations.

Electric Capacity Products

As described under “Non-Price Factors” in the section, “Criteria Used for Scoring
Qualified Bids,” PGE requires delivery to PGE’s load. The aggregate quantity of
capacity for the products below should be approximately 350 MW in winter and
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200 MW in summer for the Seasonal Peaking Capacity, and 200 MW for the
Flexible Capacity.

Flexible Capacity — PGE is interested in purchasing flexible capacity available year
round for delivery to PGE’s load. Bids must provide PGE with a flexible,
physical generator that will allow for dynamic control with Automated
Generator Control (AGC). These services should provide PGE with the right
throughout the year to schedule, daily, hourly as well as intra-hour in exchange
for a capacity and an energy fee. These services should provide PGE with the
right to convert natural gas or oil to electricity according to the pre-defined
physical and operating characteristics of the Bidder’s generating facility or
portfolio of assets. In the case of a hydro generation facility, the bidder will
contractually give PGE the ability to use the water to generate, store or spill.
Total nameplate capacities should be in blocks of 25 MW/h or greater, with a
minimum ten-year duration. Bidders may include fuel supply options within
their bids. PGE will not allow for virtual tolls to qualify. Bidders will be asked
to submit the technical specifications of the thermal or hydro generating facility
the bid is backed by. See Appendix A for a sample term sheet and required bid
information.

Peak Tolling — PGE is interested in purchasing peak tolling services delivered to
PGE’s load. These services should provide PGE with the right during the
months of December, January and February and / or the months of July, August
and September of each year to schedule daily on-peak energy in at least four-
hour continuous blocks at a capacity charge. These services should provide PGE
with the daily right to convert natural gas or oil to electricity according to the
pre-defined physical and operating characteristics of the Bidder’s generating
facility or portfolio of assets. Purchase quantities should be in blocks of 25 MW/h
or greater, with a minimum five-year duration. Bidders may include fuel supply
options within their peak tolling bids. PGE will also consider bids for “virtual”
or system tolls, and for tolls based on representative gas and power indices, such
as heat rate options. See Appendix B for a sample term sheet and required bid
information.

Fixed Strike Daily Physical Capacity — PGE is interested in purchasing daily fixed
strike physical capacity delivered to PGE’s load. Daily capacity services should
provide PGE with the right during the months of December, January and
February and / or the months of July, August and September of each year to
schedule daily on-peak energy in at least four-hour continuous blocks for
consideration of a pre-specified demand charge and energy strike price. Daily
capacity products should be in blocks of 25 MW/h or greater, with a minimum
five-year duration. See Appendix C for a sample term sheet and required bid
information.

Daily Exchange Product — PGE is interested in purchasing daily energy exchange
delivered to PGE’s load. Daily electric exchange services should provide PGE
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with the right during the months of December, January and February and / or the
months of July, August and September of each year to, within a 24-hour period,
receive energy during on-peak hours in exchange for return of an equal quantity
of energy during off-peak hours. Delivery by PGE may precede receipt by PGE.
Bidder also may offer a similar option for July, August and September. This
exchange must conform to certain minimum and maximum return requirements,
as specified in the term sheet. Daily exchange products should be in blocks of 25
MW/h or greater, with a minimum five -year duration. Energy exchanged must
net to zero each day. See Appendix D for a sample term sheet and required bid
information.
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Bid Pre-Qualifications

To be considered for evaluation, all proposals must meet the requirements
specified below.

General Pre-Qualifications

General pre-qualifications include minimum bid quantity, minimum bid term,
credit and bidder qualifications.

Minimum Bid Quantity
The minimum bid amounts are:

*  Year-round flexible capacity — 25 MW.
= Bi-seasonal, limited-duration peaking supply — 25 MW.
= Winter-only peaking supply — 25 MW.

Minimum Bid Term
The minimum bid terms are:

*  Year-round flexible capacity — Ten years.
» Bi-seasonal, limited-duration peaking supply — Five years.
= Winter-only peaking supply — Five years.

Credit and Bidder Qualifications

All transactions are contingent upon the Bidder meeting and maintaining the
credit requirements established by PGE’s Credit Risk Management Department:

* Bidder’s or Bidder’s credit support provider’s (if any) long-term, senior
unsecured debt that is not supported by third-party credit enhancement must
be rated by one or more of the following agencies as follows: BBB- or higher
by Standard & Poor’s and Fitch, BBB (low) by DBRS, or Baa3 or higher by
Moody’s Investor Services, Inc. If the Bidder or Bidder’s credit support
provider is reviewed by more than one agency, PGE will consider the lowest
rating maintained.

* Bidders that are not publicly rated, and bids offering full project ownership,
will be subject to review by PGE’s Credit Risk Management Department for
qualification.

Typically contracts will only be awarded to Bidders that have at a minimum,
investment grade credit rating or provide acceptable performance assurance.
Alternatively, the Bidder must provide performance assurance in the form of a
parental guarantee, a letter of credit and/or cash, based on the Bidder's and/or
Guarantor's credit profile and the amount of expected financial exposure related
to the bid.
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Bids for an outright purchase of a 100 percent equity interest in a plant will be
considered regardless of the creditworthiness of the Bidder. If the plant is not
yet complete and the project will be completed by the bidder prior to sale, PGE’s
Credit Risk Management Department requirements will apply until commercial
operation of the plant.

As applicable, the Bidder must provide documentation, satisfactory to PGE, that
it is able to schedule power and operate under industry standards established by
the Federal Energy Regulatory Commission (FERC), Western Electricity
Coordinating Council (WECC) and the North American Energy Reliability
Council (NERC), or other applicable regulatory body or government agency.

For Projects Used to Support Bids
Commercial In-Service Date

Bidders must show site control (or clear evidence of ability to achieve site
control) and other contractual terms that support the bids” Commercial
Operation Date. Bidder must identify the power supply source it intends to use to
support its bid commitments before the project in-service date. PGE may consider projects
that begin before the specified dates, provided they meet our portfolio needs.

Technology

Projects being developed to support bids shall use commercially viable
generation technology. The Bidder shall specify the generation technology it
proposes to use and provide preliminary design studies — completed in sufficient
detail to identify major equipment and components. The Bidder will also
provide a site layout plan, and a project milestone schedule indicating critical
path elements. Generation technology must comply with all current applicable
Codes and Standards for a USA based resource. For generation technologies that
are not in common use by electric utilities, the Bidder shall identify electric
projects where the technology is already being used or provide documents
describing the technology.

Technology used to support bids in the Flexible Capacity RFP will need to have
at a minimum the following capabilities:

* AGC Ready
0 Need to know limitations, if any.
* Incremental/Decremental Ramp Rate within hour
0 5MW/minute minimum
* Ability to move through the operating range over multiple hours
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Suitability of Site (where applicable)

The Bidder must identify the project site location, show site control and provide
satisfactory evidence that the site is not otherwise committed or encumbered and
is available for the full-term of the proposed bid. The Bidder must have
identified all required site-specific permits and have prepared a plan or schedule
for obtaining all permits and licenses. For proposals to sell project development
rights or lease options the Bidder should identify any required permits and
licenses that the bidder intends to acquire and those that PGE would be
responsible to obtain.

For purposes of this RFP, PGE will not accept proposals that rely on PGE’s assets
(such as land and/or transmission rights). For example, bidders must provide
their own sites as part of the bid package.

Fuel Supply (where applicable)

Bidder must demonstrate physical and commercial access to fuel supplies and
fuel transportation for the term of the contract proposed in its bid. Fuel transport
and/or gas storage agreements used to support gas thermal bids submitted for
Flexible Capacity must allow for intra-day nomination.
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Criteria Used for Scoring Qualified Bids

This section briefly describes the criteria PGE will use to evaluate bids submitted
in response to the RFP. Because the characteristics of a year- round flexible
capacity are different than those of a peaking resource, PGE will score the two
resource types separately. We will employ the same set of Evaluation Criteria,
but with some variation in its application for both price and non-price scoring.
The table below summarizes these criteria. For details about additional
information that should accompany each bid, see “Appendix I, Required Bidder
Profile,” and “Appendix J, Required Bidder Information.”

Table 2. Evaluation Criteria for Flexible and Peak ing Capacity Products

Max % of
Bid Scoring Categories: Total Description
Score
Score
1. Price Score 600 60% Includes fixed and variable bid

costs compared to a market price:
* For Flexible Capacity Bids,
variable costs incorporates:
o Cost to comply with
PGE's reliability-based
dispatch signals
0 Energy-based market
dispatch
« Seasonal Capacity bids
variable cost will only
include cost related to
reliability dispatch
2. Project Development Criteria 50 5% Includes development team
experience, permitting

3. Project Characteristics 150 15% Interconnection, Transmission

rights, Gas transport and storage
4. Power Product 125 12.5% Flexibility of unit, length of
Characteristics contract and firmness of energy
5. Credit Evaluation (PPA) 75 7.5% Collateral requirement, credit

threshold, cross default

6. Credit Evaluation (Equity) This is only used for equity bids.
Score is based on counterparty's
ratio and debt rating (mutually
exclusive with 5. Credit Evaluation
(PPA))

Total Score 1,000 100%

Price Factors

Price represents a significant portion of the overall score. To evaluate bids
containing different product characteristics on a comparable basis, base prices
submitted by the bidder will be subject to adjustment for the following
considerations:
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» Additional costs and risks associated with delivering product to PGE’s load from
PODs other than PGE’s load.

*  Ancillary services, if not included in product pricing — See discussion below.

»  Cost of fixing fuel price (to recognize the fuel cost volatility component compared to
fixed power price bid).

*  Quality and firmness of energy and capacity.

*  Required environmental payments to comply with state requlations, e.g. Oregon
Climate Trust payments

»  Costs of compliance with assumed future federal CO2 requirements.

* Any other factor necessary to ensure bids are evaluated on a comparable basis.

The price score will be calculated as the ratio of the bid's projected total cost per
MWh to forecast market prices using real-levelized or annuity methods (per
Guideline 9a. of the Competitive Bidding Guidelines).

PGE may require performance assurances in support of the Bidder’s obligations,
which may include one or more subordinate liens in combination with corporate
guarantees, escrow accounts, cross-default thresholds, cash deposits or letters of
credit. Lower levels of performance assurances may be acceptable, if there are
other compensating factors as determined by PGE in its sole discretion. PGE
retains the right to adjust the bid price to include the cost to PGE of performance
assurances if the bidder does not provide adequate performance assurance.

Ancillary Services — If ancillary services are not included in product pricing, power
product bids for delivery to PGE’s load will at a minimum need the following
ancillary services to meet control area operations and transmission provider
requirements:

* Operating and supplemental reserves.

* Generation and energy imbalance.

* Scheduling, system control and dispatch.
* Reactive support and voltage control.

Bidders shall provide a comprehensive list of all ancillary services they are
planning to provide in delivering the power product to the point-of-delivery. To
the extent that any of these required ancillary services are not being supplied by
the Bidder, PGE will, for scoring purposes, adjust the price provided by the
bidder to reflect the cost of acquiring additional ancillary services required. We
will use a cost estimate based on verifiable prices or regional standards
whenever possible.

In addition to the above Price criteria, Flexible Capacity bids will be subject to a
reliability based dispatch required to follow expected load or wind deviations
(this will be an equal amount of dispatch for each bid). Such reliability based
dispatch will be in addition to the economic dispatch of each bid and reflect

20 Portland General Electric Co.



PGE RFP for Capacity Power Supply Resources (Final Draft)

PGE's forecasted reliability-based needs. Additional dispatch costs will be
included as part of the Price Factor of the Flexible Capacity bids.

Non-Price Factors

Project Development

This category scores the likelihood that a project supporting a bid can be placed
in commercial service. The evaluation criteria for this category generally address
construction and development risks associated with the completion of projects
that are not yet in commercial operation, and which are necessary to support
bids. Plants that are already operating or are sufficiently advanced in construction
may be deemed to earn the maximum possible score from this category.

For projects that are less advanced, we will consider the following criteria for scoring:

* Method and status of project financing.
* Level of site control by developer.
* Project team experience.

» Status of required permits, licenses and studies

» Status of equipment supply and engineering, procurement and construction
(EPC) agreements.

Point-of-Delivery

Point-of-delivery (POD) is both a price and non-price factor. This category scores
the risks associated with potential transmission constraints or curtailments in
delivering the power from external PODs to PGE’s load. When scoring for non-
price factors, we will factor in the risks of transmission congestion.

The required point-of-delivery for products specified in this RFP is PGE’s load.
Currently, PGE’s load is designated as “PGE” for scheduling purposes. Bidder
will be responsible for all transmission arrangements and costs to PGE’s load. These
costs include those required for interconnection and transmission service.

Most of PGE’s long-term rights to transmission on BPA’s system are already
dedicated to a PGE resource. While PGE will evaluate each proposal and POD
on a case by case basis, Bidders should assume that PGE has no long-term firm
transmission rights that are available to be re-directed to transmitting proposed
resources to PGE service territory.

The Pacific Northwest (PNW) transmission system currently has numerous
constraints that can limit the firm delivery of power products for extended
periods of time. The scoring process for this RFP assumes continuation of the
status quo; however, PGE retains the right to adjust the delivery risk of each
proposal based upon the progress of BPA’s open season process and the
development of the proposed Cascade Crossing transmission line.
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A Bidder may specify multiple PODs in its bid (PGE.BPAT or PGE.PACW),
provided it specifies which party has the right to choose the applicable POD.
Bids that assign this option to PGE will be scored more favorably than those that
do not.

Except for Qualifying Facilities (QFs) under the Public Utility Regulatory Policies
Act of 1978 (PURPA), as amended, for proposed projects within PGE’s service
territory, interconnection to, and transmission service on, PGE’s transmission
system, including the proposed Cascade Crossing transmission line, will be
provided under the terms and conditions of PGE’s federal Open Access
Transmission Tariff (OATT), PGE’s Generator Interconnection Guidelines, and
all applicable orders and rules. Interconnection of proposed QFs shall be
governed by PURPA, applicable PGE tariffs and applicable state orders and
rules.

Confirmation of firm delivery capability or rights to transmit the proposed
energy supply to PGE load (including confirmation of dynamic transfer
capability) will be required prior to execution of any contracts in connection with
this RFP.

PGE’s federal Open Access Transmission Tariff (OATT) is available at:
http://www.oatioasis.com/PGE/PGEdocs/PGE CURRENT OATT Part I as of 1
0-12-07_Schedules Attachmen%E2%80%A6.pdf

PGE’s Generator Interconnection Guidelines are available at:
http://oasis.portlandgeneral.com/pdf/gen inter.pdfhttp://oasis.portlandgeneral.c
om/pdf/gen inter.pdf.

Physical Project Characteristics

This category captures the physical characteristic risks of the bid product that
affect PGE. The evaluation criteria for this category generally address physical
and operational risks associated with the production and delivery of power to
PGE. Some of the characteristics that we will consider in our scoring are:

* Resource technological diversity within the context of PGE’s supply
portfolio.

* Resource adequacy.

* Project location.

* Fuel supply diversity, resource risk, and O&M reliability characteristics.
* Compliance with all applicable Codes & Standards

* Fuel delivery.
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Our non-price scoring criteria also values projects that provide benefits to
Oregon and our local economy. The criteria include a benefit for location within
Oregon, and a somewhat higher benefit for location within our service territory.

Power Product Characteristics

This category scores how well the bid product matches PGE’s system operating
needs. The evaluation criteria for this category generally address price risk,
performance and supply portfolio concentration risks, along with the benefits of
operational flexibility and optionality. Some of the characteristics that we will
consider in our scoring are:

* Guaranteed Availability Factor (GAF) and compensation for failure to
achieve it.

* Dispatchability.

* Product flexibility.

* Contract term.

*  Amount (MW per hour).

* Deviations from capacity product term sheet.

In addition to the above criteria under the Power Product Characteristics for
Flexible Capacity bids, PGE will also score the bid’s ability to meet the reliability
based dispatch requirements. Bids that are able to respond to all PGE reliability
based dispatch will score better than others who are contractually or
mechanically unable to respond.

Credit Evaluation

This category scores the creditworthiness of the Bidder. We will take into
account the following credit considerations in our scoring;:

* Debt and equity ratings.

* Performance assurance.

* Financial ratio analysis.

* Default risk.

* Credit concentration and liquidity.

* Enforceability of contractual credit terms.

* Bidder revisions to contract templates that may affect credit requirements.

Final Short List Determination

For the initial short list, PGE is targeting to include bids representing
approximately two times the capacity requested in this RFP for the initial short
list, subject to receipt of a sufficient quantity and quality of bids. Once the initial
short list has been developed pursuant to the scoring criteria outlined above,
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PGE will refine bid evaluation in the following areas to determine the final short
list:

Transmission - Explanations of transmission evaluations can be found in the
section “Criteria Used for Scoring Qualified Bids”, above. As stated above, PGE
may adjust the delivery risk of external PODs based upon the progress of BPA’s
open season process at the time of the determination of the initial short list. As
described above, bids which do not provide for firm delivery capability or rights
to transmit the proposed energy supply to PGE’s load or satisfactory evidence of
steps taken to perfect the rights to use PGE’s Cascade Crossing Project may be
excluded from the final short list.

Security for Performance Requirements — PGE will perform a detailed credit risk
evaluation of all shortlist bidders, and will refine performance assurance
requirements during this stage. However, performance assurance will only be
required at the execution of an agreement with a successful bidder.

Imputed Debt - Leverage effects refer to the impact of long-term contracts on
PGE’s debt-equity ratio and cost of borrowing!. As defined in the Oregon
Competitive Bidding Guidelines, considerations of ratings agency debt
imputation (the leverage adjustment) will be reserved for the selection of the
final bids from the initial short list of bids. PGE will obtain an advisory opinion
from a ratings agency to substantiate our analysis and final resource selections, if
requested by the Commission.

Portfolio Fit — PGE will consider the fit of a given short-listed proposal with PGE’s
existing resources, and potentially in conjunction with other short-listed
proposals to the extent project aggregation is necessary to reach PGE’s desired
new resource targets.

Post-Bid Negotiations

PGE’s goal is to conduct an efficient post-bid negotiation process. A number of
factors will be considered in the post-bid process to ensure an appropriate fit
with our overall energy portfolio. These include performance risks,
concentrations of risk and contract terms, firmness of delivery, fuel risk exposure
and leverage effects. PGE will initiate negotiations with a final short list of
Bidders whose proposals rank highest in the evaluation process and whose
proposed transactions, PGE believes in its sole discretion, offer value to PGE’s
energy and capacity supply portfolio for customers, and have a reasonable
likelihood of being executed and performed.

1 |If PGE purchases power under a contract requfikegl payments, Standard & Poor’s may calculate the
net present value (NPV) of the fixed payments amglite a percentage of that as debt on PGE’s balance
sheet. Any debt imputation will be consistent vathapplicable laws
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The number of bidders with whom negotiations will be held will depend upon
the bids received, the size or quantity of the highest ranked bids as compared to
our resource needs, the results of the scoring process and other factors described
more fully in the sections “Bid Evaluation Process”, “Criteria Used for Scoring
Quualified Bids”, and “Final Short List Determination .” Selection for the final
short-list and initiation of negotiations do not constitute a winning bid.

PGE intends to negotiate price and non-price elements during the post-bid
negotiations. Any contract contemplated by this RFP shall not bind PGE until
execution of a definitive agreement by both PGE and the bidder and, if required,
the agreement is approved or otherwise authorized by the appropriate
regulatory agencies.

PGE shall have no obligation to enter into a definitive agreement with any
Bidder to this RFP and, at its sole discretion, may terminate negotiations with
any Bidder at any time without liability or obligation to any Bidder. Whether or
not, and until, negotiations with Bidders produce final and fully executed
contracts satisfactory to PGE for its resource targets under the RFP,, PGE reserves
the right to pursue any and all other resource options available to it.
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Appendix A - Flexible Capacity Product

Product:

Seller:

Purchaser:

Generation Facility:

Available Hours:

Term:

Awvailable Capacity:

Exercise Quantity:

Heat Rate:

VOM:

Delivery Point:

Sample Term Sheet — For Discussion Only

Flexible Capcity product should provide PGE the daily, hourly
and intra hour right to convert fuel (e.g. natural gas, oil, hydro)
to electricity according to the pre-defined physical and
operating characteristics of the Bidder’s generation facility. In
consideration of such right, PGE will pay the Bidder a capacity
charge and an energy charge over the contract term.

Bidder.
Portland General Electric Company (PGE).

Bidder’s hydro electric generating facity, natural gas fueled
electric generating plant or network of plants as mutually
agreeable to the PGE and Bidder.

Year Round

Minimum term is 10 years and preferred term is 20 years,
starting no later than 2015

Bidder to provide.

Sample: 100 MW/h.

Preferred: 50 MWh per hour to 100 MW/h.

Limits: Bids must be 25 MW/h at a minimum and not be greater than
250 MW/h.

Bidder to provide.

Sample: Exercise of 25 MW for the first 10 minutes, 50 thereafter.
Bidder to provide if applicable, in the case of Hydro generating
facility, Bidder can simply indicate that the bid is hydro based.

Bidder must clearly delineate any constraints on the
commitment, dispatch and operation of the unit.

Sample: Guaranteed at 12,500 Btu per kWh (HHV) at full power.

Bidder to provide.

Sample: Variable operation and maintenance rate: $___ per MWh.
To be paid by PGE to the Bidder for all hours that PGE dispatches the
tolling facility.

Bidder to provide.

Required: PGE.
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Fuel Delivery Point:

Fuel Supply:

Dispatch:

Energy Charge:

Capacity Charge:

Bidder to provide.

Preferred: PGE to deliver fuel to a trading hub, such as AECO or
Sumas, with the Bidder to supply all additional gas transportation
services.

Sample: PGE to deliver fuel to an agreed-upon trading hub or pipeline
interconnection, and bidder to be responsible for all expenses related to
the transportation of fuel to the agreed-upon trading hub or pipeline
interconnection.

Bidder to provide:

Sample: PGE shall be responsible for all expenses related to the
acquisition of fuel.

Note: Bidders interested in providing the fuel for this tolling service
should describe in detail the services, pricing, terms and conditions
associated with this service, and should indicate whether their
supplying fuel is an option or a requirement of their proposal.

PGE has the right of daily dispatch on a customary pre-schedule
basis. Real time hourly and intra hour adjustments shall be
made available according to pre-established facility ramp-rates,
start-up costs and dispatch protocols. Energy shall be
scheduled according to customary WECC scheduling practices.

Bidder to provide.

Sample: PGE shall pay Bidder the product of fuel price times Heat
Rate for every MWh of energy called on. Hydro player can use other
mechanism to price their energy charge, including but not limited to
indexed or fixed energy price.

Bidder to provide.

Sample: $USD ____ per kW-month paid monthly during the term.
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Appendix B — Seasonal Peaking Capacity Product, Peak Tolling

Product:

Seller:
Purchaser:

Tolling Facility:

Awvailable Hours:

Term:

Awvailable Capacity:

Exercise Quantity:

Heat Rate:

VOM:

Delivery Point:

Sample Term Sheet — For Discussion Only

Peak Tolling should provide PGE the daily right to convert fuel
(e.g. natural gas, hydro, oil) to electricity according to the pre-
defined physical and operating characteristics of the Bidder’s
tolling facility. In consideration of such right, PGE will pay the
Bidder a capacity charge over the contract term.

Bidder.
Portland General Electric Company (PGE).

Bidder’s electric generating plant or network of plants as
mutually agreeable to the PGE and Bidder.

On-peak hours, which include hours ending 0700 through 2200,
Pacific Prevailing Time (PPT), Monday through Saturday,
excluding NERC holidays.

Bidder may provide any of the following options in the same
bid:
Preferred: Winter (months of December, January and February) and

Summer (months of July, August and September) of each year for five
to 20 years.

Will also consider: Winter or summer only, commencing July 1, 2014,
for at least five years.

Bidder to provide.

Sample: 100 MW/h.

Preferred: 50 MWh per hour to 100 MW/h.

Limits: Bids must be 25 MW/h at a minimum and not be greater than
350 MW/h.

Bidder to provide.

Sample: Exercise of up to 8 hours per day in increments of at least 4
continuous hours.

Bidder to provide.

Sample: Guaranteed at 12,500 Btu per kWh (HHV) at full power.

Bidder to provide.

Sample: Variable operation and maintenance rate: $___ per MWh.
To be paid by PGE to the Bidder for all hours that PGE dispatches the
tolling facility.

Bidder to provide.

Required: PGE.
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Fuel Delivery Point:

Fuel Supply:

Dispatch:

Capacity Charge:

Bidder to provide.

Preferred: PGE to deliver fuel to a trading hub, such as AECO or
Sumas, with the Bidder to supply all additional gas transportation
services.

Sample: PGE to deliver fuel to an agreed-upon trading hub or pipeline
interconnection, and bidderto be responsible for all expenses related to
the transportation of fuel to the agreed-upon trading hub or pipeline
interconnection.

Bidder to provide:

Sample: PGE shall be responsible for all expenses related to the
acquisition of fuel.

Note: Bidders interested in providing the fuel for this tolling service
should describe in detail the services, pricing, terms and conditions
associated with this service, and should indicate whether their
supplying fuel is an option or a requirement of their proposal.

PGE has the right of daily dispatch on a customary pre-schedule
basis. Real time hourly adjustments shall be made available
according to pre-established facility ramp-rates, start-up costs
and dispatch protocols. Energy shall be scheduled according to
customary WECC scheduling practices.

Bidder to provide.
Sample: $USD per kW-month paid monthly during the term.
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Appendix C — Seasonal Peaking Capacity Product, Fixed Strike Daily

Product:
Seller:
Purchaser:

Awvailable Hours:

Exercise Periods:

Term:

Contract Quantity:

Quality:
Delivery Point:

Energy Charge:

Exercise Procedure:

Option Premium:

Physical Capacity

Sample Term Sheet — For Discussion Only

Fixed Strike Daily Electricity Physical Capacity.
Bidder.
Portland General Electric Company (PGE).

On-peak hours. On-peak hours include hours ending 0700
through 2200, Pacific Prevailing Time (PPT), Monday through
Saturday, excluding NERC holidays.

Daily, for any on-peak hours for each calendar day. The product
must be exercised in a minimum of 4-hour continuous blocks.

Bidder may provide any of the following options in the same
bid:

Preferred: Winter (months of December, January and February) and
Summer (months of July, August and September) of each year for five
to 20 years.

Will also consider: Winter or summer only, commencing July 1, 2014,
for at least five years.
Bidder to provide.

Sample: 25 MW/h minimum, 350 MW/h maximum, when option is
exercised.

Preferred: 50 to 100 MW/h, when option is exercised.
Firm transactions, as defined in “About the Term Sheets.”

Bidder to provide.
Required: PGE.

Bidder to provide.
Sample: $USD per MWh.

For each day during the Term that PGE chooses to exercise the
Product, PGE will notify Bidder by 6:30 AM PPT of the
customary scheduling day of its intention to receive firm, on-
peak energy at the delivery point according to the selected
exercise periods. All energy shall be pre-scheduled according to
customary WECC scheduling practices.

Bidder to provide.
Sample: $USD per kW-month.
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Appendix D - Seasonal Peaking Capacity Product, Daily Exchange
Sample Term Sheet — For Discussion Only

Product: Daily Electricity Exchange (daily shaping) should provide PGE
the right to deliver an amount of energy for storage at rates up
to the maximum contract MW per hour. PGE has the right to
receive a like quantity of energy at rates up to the maximum
MW per hour within 24 hours of delivery. The delivery and
return quantity and hourly shape are to be specified by PGE on
a day-ahead (pre-schedule) basis. In all cases, the total energy
delivered by PGE and returned by the Bidder shall match in
quantity and quality for each 24-hour period.

Seller: Bidder.
Purchaser: Portland General Electric Company (PGE).
Awvailable Hours: PGE may receive during on-peak and return during off-peak

hours. On-peak hours include hours ending 0700 through 2200,
Pacific Prevailing Time (PPT), Monday through Saturday,
excluding NERC holidays. Off-peak hours include hours
ending 0100 through 0600 and hours ending 2300 through 2400,
PPT, Monday through Saturday, and hours ending 0100
through 2400, PPT, Sundays and NERC holidays.

Exercise Periods: Daily, for any on- or off-peak hours for each calendar day.

Bidder may provide any of the following options in the same
bid:

Preferred: Winter (months of December, January and February) and
Summer (months of July, August and September) of each year, for five
to 20 years.

Term:

Will also consider: Winter or summer only, commencing July 1, 2014,
for at least five years.

Contract Quantity: Bidder to provide.

Preferred: 50 to 100 MW/h. Delivery by PGE my precede receipt by
PGE.

Sample: 100 MW/h maximum receipt by PGE, 100 MWh maximum
delivery by PGE. Energy must net zero each day. Delivery by PGE
may precede receipt by PGE.
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Quality: Firm transactions, as defined in “About the Term Sheets.”
Delivery Point: Bidder to provide.

Required: PGE.
Energy Charge: Bidder to provide.

Sample: $USD per MWh.

Note: Can be zero.

Exercise Procedure: ~ For each day during the term that PGE chooses to exercise the
Product, PGE will notify Bidder by 6:30 AM PPT of the
customary scheduling day of its intention to receive firm, on-
peak energy and deliver firm, off-peak energy at the delivery
point in a profile consistent with the contract quantity. All
energy shall be pre-scheduled according to customary WECC
scheduling practices.

Demand Charge: Bidder to provide.

Sample: $USD per kW-month.
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Appendix E — Asset Purchase Agreement

Template provided in a separate document available for download on
PortlandGeneralRFP.accionpower.com.
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Appendix F — Physical Capacity

Template provided in a separate document available for download on
PortlandGeneralRFP.accionpower.com.
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Appendix G - Capacity Exchange

Template provided in a separate document available for download on
PortlandGeneralRFP.accionpower.com.
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Appendix H - Tolling Agreement

Template provided in a separate document available for download on
PortlandGeneralRFP.accionpower.com.
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Appendix I - Required Bidder Profile

Company Name:

Name of Contact:
Title:

Mailing Address:

Telephone: Fax: E-mail:

Bidder’s general background and principal business:

Legal entity that would be the contracting party to a power purchase contract with PGE. State
whether this entity will be formed for the sole purpose of the project and a description of the
ownership and debt arrangements:

Bidder’s senior unsecured debt rating:

O Standard & Poor’s

0 Moody'’s Investor Services., Inc.
O Fitch Ratings

O DBRS

One- or two-paragraph summary of proposal):
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Appendix J — Required Bid Information

Please use the following multi-page form to provide required information
regarding each bid. Wherever possible, enter information directly onto the form.
Check boxes () indicate documents that are likely to be provided as
attachments to the form.

Project name:

Location:

Initial in-service date(s):

Nameplate capacity (MW):

Expected monthly and annual energy generation (MWh):

Term Sheet:

Q Provide a term sheet describing power product being bid, including any exceptions or
modifications to the applicable sample term sheet found in the RFP.

O Submit the appropriate sample purchase agreement provided with the RFP including all
requested amendments (in redline) to the document. All modifications of the credit terms
and conditions will be used for the credit evaluation:

Source of supply: Will the bid will be supplied from:

O A specific project.

a A portfolio of projects.

O A system sale not necessarily tied to specific projects.

Identify all project(s) that will be used to supply the bid:

Price:
Provide any additional price information not already captured in the term sheet:

Term: Include any provisions for renewal or extension:

Power Product Quality:

Please indicate whether the Energy comes with all associated ancillary services including
reserves.

Product-specific Information:
Provide any additional information not already captured in the term sheet:

Resource Adequacy Considerations:

For products supplied from portfolios or system sales, will the Bidder assign specific regional
resources to support the product? If so, identify the resources.
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Credit Support and Quality of Credit

Provide the following:

Q

Q

a

a

A corporate organizational chart identifying the Bidder and, if applicable, the Bidder’s financial
Guarantor.

A list describing the relationship of the Bidder to its financial Guarantor, the developer and
development team, or the thermal host, as applicable.

The unsecured credit ratings of the Bidder, the Bidder’s financial guarantor, the developer
and the development team, or the thermal host, as applicable.

The most recent summary, opinion or update by S&P and Moody'’s, as applicable.

The Dun & Bradstreet number of the Bidder, the Bidder's financial guarantor, developer and
the development team, or the thermal host, as applicable.

Bidder’s audited financial statements for the three most recent fiscal years. In the event
Bidder cannot provide the information, Bidder shall provide that information for its financial
Guarantor.

Audited financial statements for the three most recent fiscal years from the developer and
development team.

Audited financial statements for the three most recent fiscal years from the thermal host
associated with a cogeneration resource, as applicable.

All transactions are contingent upon the Bidder, or its financial Guarantor, meeting and
maintaining the credit and performance assurance requirements established by PGE’s Credit
Risk Management Department.
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Point-of-Delivery

Identify the POD(s) for the bid:

Provide evidence satisfactory to PGE of the Bidder’s ability to deliver the power product to
each specified POD on a firm basis. Including the following information:

Provide all applicable interconnection and transmission service agreements:

Identify any restrictions on operation imposed by applicable interconnection and transmission
agreements. Include any requirement to participate in remedial action schemes or be subject
to re-dispatch as identified by the transmission provider.

If the proposed POD is not PGE, describe the basis upon which the power is expected to be
delivered to PGE, including:

Provide expected contract path.

O Firm O Non-firm. Please describe:

Provide all relevant information that will help us evaluate the expected cost and timing
associated with converting any non-firm transmission to firm transmission in the path to PGE.

If Bidder has not obtained firm transmission rights to the specified POD, provide all relevant
detalils, including:

Key dates for finalizing the interconnection and transmission agreements.

Dates Agreements

Completion dates for transmission facility additions or modifications necessary to secure such service.

Dates Transmission Facility Additions
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Fuel or Energy Source and Technology
Fossil-Fuel Technology
Complete a separate copy of this page for each fossil-fueled project used to supply the bid.

Project name:

Describe the normal annual maintenance outage for the project, including timing and expected
duration.

List major outages planned during the contract period.

Provide a heat rate curve for the project showing heat rate versus output.

What is the primary fuel type to be used by the project?

Are there restrictions that could limit the use of the primary fuel? Please describe.

Can secondary fuel types be used by the project?

If so, are there any restrictions on their use? Please describe.

For the primary fuel, is there access to fuel delivery from multiple sources, e.g.,
interconnections with multiple gas pipelines?

Does the project have contracts for firm fuel transportation for the primary fuel? If so, for what
term?

What percentage of the total fuel needs are covered under these contracts?

Is there any fuel storage capability at the project site or held by the project at other sites? For
tolling agreements, please indicate whether the storage capability would be available to PGE,
in what amount and at what cost?
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If the bid assumes PGE will use fuel or fuel transportation contracts held by the project:

Q Provide any documentation that will assist PGE in evaluating the supplier’s financial
strength and ability to meet its contract commitments.

For projects that are not already in commercial operation, identify new fuel transportation
infrastructure needed before commercial operation of the project

What actions are needed to ensure that this new infrastructure is developed in a timely manner
to support the scheduled in-service date of the project?

Q Provide any additional information the Bidder believes is pertinent to evaluating access to
fuels for the project.

Hydroelectric
Complete a separate copy of this page for each hydroelectric project used to supply the bid.

Project name:

For projects already in operation:
Hourly net energy production records for the period that the project has been operating:

Q Also provide a projection of forward-going energy production.

For all hydroelectric projects:
Q Provide resource assessment reports for the project, and augment if necessary with the
following information:

Water flow data and basis of the project head assumptions used in the development of the net

annual and monthly energy projections.

Include:

O Identification of the organization responsible for data collection and analysis, the period
over which the data was collected, a discussion of the approach used for collecting data,
and data quality assurance procedures.

Q The analysis used to determine the project head assumptions.

O A table of projected monthly and annual water flows (average, adverse, and favorable)
over the term of the proposed power purchase contract, including any assumptions for
such projections, and a conversion of such flows into kilowatts and kilowatt-hours.

Describe the normal annual maintenance outage for the plant, including timing and expected
duration. List major outages planned during the contract period:

Estimate the daily variability of flows which can be used to forecast the range in daily net
energy output from the project:

Contingencies that could affect the availability of water flow and head to the facility:

Include:

O Present or future issues regarding fish or other concerns that could possibly place
operational restrictions on the project.
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O Available hours of draw-down from any water storage at the project assuming full
generator output, reservoir draw-down capability and downstream flow restrictions.

= Plant configuration:

= Year built:

= Equipment ratings:

= Number of units:

= Ending date of the current license:

Q Provide the detailed analysis used to estimate the annual and monthly net energy output of
the hydroelectric project.

O List and individually quantify all sources of losses, and provide the basis for quantification.

Resource Output

For all proposals, provide the following information on the quantity of firm energy and peak
capacity, if applicable, offered to PGE from the project. The amount offered must be the quantity
of firm energy and capacity metered at the POD.

Project name:

Guaranteed Availability Factor

Provide a Guaranteed Availability Factor (GAF) for all proposals:

O Products that can supply the contracted quantity of megawatts per hour on a firm basis
during all hours of the contract term will be deemed to provide a 100 percent GAF. The
GAF should be a monthly value, and not include annual scheduled maintenance.

O Annual maintenance outages must not be scheduled between November 1 and February
28, and between July 1 and September 30.

Q For year-around products, scheduled maintenance shall not exceed 400 hours per year,
except for major overhauls required under a manufacturer’s long-term service agreement.

O Scheduled maintenance outage hours in excess of this requirement will be charged against
the GAF.

O Provide detailed information, including proposed dollar amounts, on how Bidder proposes
to compensate PGE if the generating project fails to meet its GAF, i.e., full compensation
for replacement power, liquidated damages or other mechanisms (see PGE sample
Contracts)

Monthly Energy and Peak Capacity

O Provide a table displaying by month for the entire term of the bid, the guaranteed monthly
quantity of energy (MWh) and peak capacity (MW) to be supplied under the bid proposal,
as metered at the POD. If appropriate, include the guaranteed heat rate (Btu/kWh-HHYV) at
rated output in the table, accompanied by a heat rate curve.

Temperature Variability
For each project used to supply a bid, provide if appropriate, the following information.

Project name:

Q To the extent that the guaranteed quantity of energy, peak capacity, or heat rate in the bid
is dependent on ambient temperature, clearly identify and describe the relationship and
provide estimates for the range of variation.

a At aminimum, provide an estimate for the guaranteed quantity of energy, peak capacity
and heat rate for a hot summer day and a cold winter day.
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Resource Variability

Project name:

O Proposals that offer a delivery schedule other than a flat schedule as requested by the
product term sheets must include a clear description of the proposed delivery schedule and
its relationship with the actual production of the project.

Q Supply in a table the variation in energy output by month during on-peak and off-peak
hours (see sample table, below).

O Expand upon the information provided in the table if this format is insufficient to fully
describe the output variability of the bid.

Monthly Output Variability of the Bid (MWh)

Month

Average Energy On-Peak
(MWh)

Average Energy Off-Peak
(MWh)

January

February

March

April

May

June

July

August

September

October

November

December
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Information for Cogeneration Projects

Name:
Corporate owner:
Industrial process at the site:

Describe in detail the effects that the loss of the cogeneration host would have on continued
operation of the cogeneration project, including output, operational flexibility and price.

Pertinent operational information concerning the steam host:

Other Factors Affecting Resource Variability
For each project used to supply a bid, provide if appropriate, the following information.

Project name:

Identify and describe in detail:
O Environmental restrictions.
O Operational limitations.

Q Other factors relevant to resources supporting a bid that may prevent the resource from
meeting its guaranteed monthly quantities of energy or peak capacity.
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Power Product Flexibility

Project name:

For all proposals:
Q Completely describe all dispatch and operating schedule flexibility available to PGE via the
power product.

For energy product offers:

Describe any restrictions or limitations on PGE'’s right to dispatch, curtail, or schedule reduced
energy output from the product.

For dispatch or curtailment describe:

=  Minimum run time per dispatch call:
Minimum down time per curtailment:
Startup time and costs for a cold start:
Startup time and costs for a hot start:
Cost impact of dispatch, if any:
Ramping rates:

Multiple party output issues:

For energy product offers:

For turn-down (operation at below 100 percent of base output), provide the following:
= Minimum turndown value:

=  Maximum hour-to-hour adjustment:

= Cost impact of turndown, if any:

=  Multiple party output issues:

Please provide Information about heat rate degradation for plant turn-down:

Will PGE have the right to make real time adjustment to pre-schedules? If so, under what
conditions will this right be limited?

Will PGE have the right to request inter-hour shaping? If so, under what conditions?

Is Bidder willing to give PGE the discretion to schedule annual maintenance? If so state any
conditions on such scheduling.
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How will this the operating flexibility associated with dispatchability, turndown, real time
adjustments and inter-hour shaping affect O&M costs and capital replacements?

How does the Bidder envision PGE communicating its needs for operational flexibility to the
project, and how will the project respond to such needs:

What other operating flexibility is provided by the project that is not adequately described
above?

Q Describe in detail the features in project design that will enable the project to provide this
operating flexibility.

Rights to Firm Capacity
For each project used to supply a bid, provide if appropriate, the following information.

Project name:

a If the Bidder is offering only a portion of the project’s firm peak capacity to PGE, describe
each entity’s rights to the firm peak capacity produced by the project.

Q Describe the process for coordinating the differing operational requirements of the
purchasers.

Additional Project-Specific Benefits

Project name:

Q For all proposals, if you believe that there are other project-specific benefits that PGE
would find attractive, describe such benefits and the basis for your belief that PGE would
find them attractive.

Physical Characteristics of Project

For bids supplying power products from a specific generating project, or in the case of a
portfolio from several generating projects, provide a reasonably detailed description of the
project(s), including the information requested below.
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Location and Size of Project

Project name:

Location:

Initial in-service date(s):

Baseload capacity (MW):

Expected monthly and annual energy generation (MWh):

Resource Base of Capacity Product

Q Describe the project site(s), including a description of the facilities of any thermal energy
users and any other major structures related to the production of electricity or thermal
energy.

Q Concisely describe the technology used for the generation of electricity, including a
technical description of, and vendor for, each turbine generator and emissions control
technology, as applicable, and each principal fuel or energy source to be used.

Q Provide the necessary design documents that will enable PGE to evaluate the engineering
design and equipment used for transmission interconnection.

O Provide any additional design documents that would enable PGE to evaluate the
engineering design, equipment and layout of the project.

O Describe all licensing and regulatory requirements.

O&M Reliability

For each project used to supply a bid, provide the following information.

Project name:

a
a

Q

Describe the experience and expertise of the project’s current O&M operator and the recent
operating experience(s) of the plant(s).

Describe any training program for the plant staff.

Does the project have access to support from a centralized engineering staff? If so, please
describe.

Provide a list of the major critical spare parts held in inventory by the project, either at the
site or at a common inventory location, or indicate if such parts are readily available from
the vendor.

Are spare transformers installed at the site for backup?

Does the project have a long-term service agreement with the vendor for major
equipment?
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Describe the level of participation that PGE would be given in capital and O&M decisions that
could affect reliability of plant operations.

Would PGE have any rights to require replacement of the plant operator?

If so, under what conditions would PGE have such rights?

Describe the Bidder's asset management strategy for future operation of the project.

Information for Projects under Development

For bids supplying power products from specific generating projects that will not be in
commercial operation by July 1, 2003, please supply the following additional information.

Project name:

Permitting and Licensing Status

Q List and describe the current status and jurisdictional responsibility for all licenses, permits,
zoning variances, and other regulatory approvals necessary for the construction and
operation of the project.

Q Status categories include: approved, not approved but application submitted, working on
application, work on application has not begun.

Q For each license, permit, zoning variance and regulatory approval that has not yet been
obtained, show the sequencing and duration of permitting and licensing activities in a
project schedule diagram, including expected construction time.

Q For projects in the permitting and licensing phase, identify whether there is opposition to
the siting of this project and how this opposition impacts project permitting.

Q Discuss in general terms your approach for resolving these permitting issues or any
planned mitigation measures.

O Could any of these permitting issues prevent successful siting of the project?

Progress to Date

O Describe the progress in development or construction of the project to date, including a
description of any contracts or letters of intent signed in connection with the project, or a
description of other factors demonstrating project progress.

Q Include current status of project design and engineering, and equipment procurement.
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Milestone Schedule

Submit an overall milestone schedule for the generating project that identifies all key dates
including but not limited to dates for regulatory approvals, finalization of transmission and
interconnection agreements, finalization of fuel supply agreements, pre-construction
milestones and construction milestones. The schedule that is submitted must be attainable
and one to which the Bidder will commit to in the executed agreement. Include all aspects of
the development including fuel and transmission infrastructure activities.

Project name:

Experience of Developer Team
Provide the following information:

O Describe the developer’s participation in successfully developing power production projects
in the U.S., emphasizing projects located in the Pacific Northwest and similar to the project
proposed in the bid.

O List members of the development team.

O Provide a resume for each individual, including training, experience with power project
development, functions performed, and area of expertise.

O Summarize the current status and a short description of power project development efforts
with which team members have been involved. The summary for each team member
should include the type of projects developed, e.g., wind, CCCT, biomass, current owner of
the projects, geographic location and current status, e.g., operating, in construction,
permitted, retired.

Q Describe business-related litigation in which the developer or development team members
were previously, are currently or are expected to be engaged.

Financial Plans
Provide the financial information listed below to the extent the information is currently available:

Project name:

Q Describe whether the Bidder intends to internally finance construction of specific
generating project(s), or plans to obtain project financing from another source.

O Describe any existing commitments by financial institutions and provide documentation
supporting these commitments. In lieu of such information, describe the plans for securing
such commitments.

List the name, telephone number and contact person of the developer’s:
Commercial bank:

Financial advisor:

Bond underwriter:

Other key financial trustee, advisor, counsel or lender:
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O Provide a list of projects in the development phase, identifying the manufacturer of the
principal components, counterparties in power sales agreement(s), the stage of completion
of the project, the estimated operational date, the original estimated operational date, the
percentage the project is over- or under-budget, and the project financing sources.

O Identify the extent to which the developer is committed to providing additional assets if
necessary to complete the project.

Q Has the Bidder already committed to proceed with construction of specific generating
projects? If not, what actions or events would need to occur before the Bidder can commit
to such construction?

Q |If the decision to proceed with the generating project depends on obtaining power
purchase and tolling agreements with third parties, please identify the amount of the
project output that needs to be subscribed before the Bidder will proceed with construction,
and the amount of firm commitments through executed agreements that the Bidder already
has for output from the project.

O Identify the counterparty, product amount and term of each executed agreement.

Site Control

Site control is an important factor in our RFP evaluation, and should be interpreted to include
the site itself, along with all required easements and access required for the site.

Project name:

O Describe the level of control of the generation project site, e.g., ownership, lease, option,
letter of intent.

a If the Bidder does not have control over the project site, describe the actions already taken
to obtain control of the site.

Environmental Characteristics

O Bidders supplying the product from a portfolio of resources and contracts should provide
an estimate of energy production from the portfolio in terms of fuel type, e.g., 60 percent
natural gas, 20 percent coal, 10 percent wind, 10 percent hydro. If the fuel source for
contracts is unknown, list contracts as a separate category.

If supplying the product from one or more specific resources, provide the following information
for each resource.

Q Project name:

a Discuss known environmental issues related to the development and operation of the
project.

Q Describe environmental impacts of, and existing environmental constraints on, existing and
proposed projects.

Q Provide the information requested in the following subsections for existing and proposed
projects.
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Air Quality
Complete the following table, and provide the information requested below.

Emission Disclosures

Emission Lbs./MWh

Sulfur Dioxide:
Nitrogen Oxide:
Carbon Dioxide:

Particulate:

Project name:

Describe the following:

Q Air pollution controls used on the project,, e.qg., type, emissions controlled and removal
efficiency. Also describe any new controls that might be required in the future due to the
Clean Air Act, e.g., Maximum Achievable Control Technology (MACI) Standards.

O Whether the proposed project will exceed any criteria of the National Ambient Air Quality
Standards (NAAQS) for any pollutant when operating on either primary or backup fuel.
Also describe the “Prevention of Significant Deterioration Increment Consumption” due to
this project, as applicable.

State whether the project requires a federal or state “air permit”:

Q If relevant, Include a copy of this permit, if approved, or a copy of the permit application, if
submitted.

Describe any significant toxic air pollutants that may be released from the project:

Land Use (for proposed projects only)

Project name:

Is the proposed project consistent with the recommended uses of adopted local and state land
use plans?

Will the project need a zoning change?

If there is likely to be public controversy related to the proposed project, please explain.
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Noise (for proposed projects only)

Project name:

Characterize the ambient day and night sound environment in the area surrounding the project
site.

Provide estimates for the day and night noise levels of the proposed project.

Describe proposed sound attenuation strategies or equipment planned for the project.

Project name:

Scenic Visibility (for proposed projects only)

Give the distance in miles that the project, or its effect, will be visible from any of the locations
described in the following table:

Scenic Visibility Effects

Feature Distance from Project (Miles)
=  State parks or state forest preserves.

= National wildlife refuges or state game
refuges.

= National natural landmarks or other
outstanding natural features.

= National park service lands.

= Rivers designated as wild, scenic or
recreational.
= Designated wilderness areas.

Threatened and Endangered Species

Project name:

If the project site or contiguous areas contain any species of plant or animal life identified as
threatened or endangered, please explain.

If the project site contains any plants or animals being proposed or considered as candidates
for threatened or endangered lists, please explain.
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Fish and Wildlife

Project name:

a Provide copies of wildlife studies that have been performed for the project.

O For proposed hydroelectric projects, discuss whether in-steam flow studies will be required
and the results from such studies.

Q For proposed hydroelectric projects, discuss whether fish passage facilities will be
required.

Mitigation

Project name:

Briefly describe any environmental mitigation methods, both required and volunteered, that are
included as part of an operating project or will be included as part of a proposed project.
Include cost of meeting the State of Oregon’s carbon dioxide standard, through payments to
the Climate Trust, or similar payments in other states.
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Appendix K - Confidentiality and Non-Disclosure Agreement

CONFIDENTIALITY
AND NON-DISCLOSURE AGREEMENT

THIS CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT
(“Agreement”) is made effective as of the ___dayof ____ 2011 by and between PORTLAND
GENERAL ELECTRIC COMPANY (“PGE”), having its principal office at 121 SW Salmon Street,
Portland, Oregon 97204 and (“Counterparty”), having its principal
office at . Throughout this Agreement PGE and Counterparty may sometimes be
individually referred to as a “Party” and collectively as the “Parties.”

WHEREAS, PGE is in the process of acquiring electricity resources to fulfill
certain electricity resource needs, and pursuant thereto had filed an Integrated Resource Plan
(IRP) with the Oregon Public Utility Commission (OPUC), which IRP Plan the OPUC had
acknowledged; and

WHEREAS, PGE will issue a Request For Proposals (RFP) to fulfill those resource
needs; and

WHEREAS, the Parties desire to investigate the possibility of executing a
transaction (the Transaction) to meet some of PGE’s needs; and

WHEREAS, in order to pursue that possibility, PGE and Counterparty will
provide to each other certain information which the providing Party considers to be proprietary
and confidential.

NOW THEREFORE, the Parties agree as follows:

The disclosure of confidential information pursuant to this Agreement is subject
to the following conditions and limitations:

1. As used herein, “Confidential Information” meanisaa&l or written non-public,
confidential or proprietary information given ohetwise delivered by one Party (hereinafter the
“Disclosing Party”) to the other Party (hereinaftiee “Receiving Party”), designated in writing
or stamped as “confidential” at the time of deliw&r the Receiving Party or its directors,
officers, employees, representatives, advisordractors or agents (collectively,
“Representatives”), by the Disclosing Party oRepresentatives, together with analyses,
compilations, studies, notes or other documentsgresl by the Receiving Party or its
Representatives which contain or reflect Confiddrtiformation; provided, however, that oral
information that is not confirmed as Confidentiadrmation in writing within four (4) business
days of disclosure to the Receiving Party shallbgtonsidered Confidential Information under
this Agreement; provided further that such confirgwvriting shall state with particularity the
oral information disclosed, the identity of the Elasing Party’s Representative who made the
oral disclosure, the identity of the Receiving ParRepresentative who received the oral
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information, and the date, time and place of s@&dldsure. Confidential Information does not
include information which (a) is, or becomes, pdlylavailable, other than through the wrongful
act of the Receiving Party; (b) was in the possessf the Receiving Party prior to receipt from
the Disclosing Party, (c) is independently devetbpg the Receiving Party, provided that it was
not derived from any Confidential Information reea from the Disclosing Party, or (d)
information that was obtained by the Receivingy#&dm a third person who, insofar as is
known to the Receiving Party, is not prohibitedhirtransmitting the information by a
contractual, legal or fiduciary obligation.

2. The term “person” as used in this Agreement, dimlhterpreted broadly to
include, without limitation, any corporation, conmyaentity, partnership, group, regulatory
agency, or other governmental entity, or individual

3. Except as otherwise required by law, rules or raguhs, the Receiving Party
agrees that it will, in the same manner as it ptstés own confidential information, hold in
trust and confidence and not disclose any Confideimformation to any person not authorized
by this Agreement.

4, The Receiving Party agrees that the Confidentiarimation will not be used for
any purpose other than in connection with the Taetisn or as otherwise permitted by this
Agreement. The Receiving Party will restrict acams€onfidential Information to such of its
Representatives who have a need to know as isnmablyonecessary for the purposes described
herein. Each such recipient of Confidential Infotima shall be informed by the Receiving Party
of its confidential nature, and shall be directedréat such information confidentially and shall
agree to abide by the provisions of this Agreemienany event, the Receiving Party shall be
responsible for any breach of this Agreement by@ergon to whom it discloses Confidential
Information, other than disclosures pursuant tageaph 5 of this Agreement.

5. In the event that the Receiving Party is requirgditpoena, oral deposition,
interrogatories, request for production of docuragatiministrative order, process or otherwise,
to disclose any Confidential Information, the Reogg Party shall give the Disclosing Party
notice of same as soon as reasonably practicaltfatsthe Disclosing Party may seek an
appropriate protective order or waive compliancthhe terms of this Agreement. If, in the
absence of a protective order or waiver, the RaogiRarty is compelled to disclose any
Confidential Information, the Receiving Party magke such disclosure without any liability
under this Agreement, and to the extent permissitilegive the Disclosing Party prior notice
of such disclosure. PGE may disclose Confidentitdrmation pursuant to any one or more of
the following Protective Orders (or other Proteet®rder(s) that may be issued by the OPUC in
connection with the RFP): Order No. 11-096 dateddi25, 2011 and Order No. 11-097 dated
March 25, 2011 (as such Orders may be modifiecheyOPUC) under this Section 5. In
addition, PGE may disclose Confidential Informatiorthe Independent Evaluator retained by
PGE and approved by the OPUC for the RFP pursoahid Section 5.

6. Counterparty acknowledges and agrees that PGEsubjgct to the

confidentiality provisions contained in this Agreemh and the terms of any RFP documentation
delivered by PGE to Counterparty, use its Confidéiiformation generally in the RFP process.
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7. Neither Party is obligated by this Agreement teeento any negotiations or any
transaction. Each Party will bear its own costs exyknses, including legal fees and fees of any
advisors and the costs incurred by it in the dgualent of appropriate documentation with
respect thereto. The Parties agree that no joimtuve, partnership or other fiduciary relationship
shall be deemed to exist or arise between thenresult of this Agreement.

8. The Receiving Party understands and agrees thagyrdamages would not be a
sufficient remedy for any breach of this Agreememd that the Disclosing Party shall be entitled
to injunctive relief as well as reimbursement bg BReceiving Party for legal and other expenses
as a remedy for any such breach, including expdonsesy appeal therefrom or review thereof
so long as the Disclosing Party prevails. Such ognséall not be deemed to be the exclusive
remedy for the breach of this Agreement but shaihbaddition to all other remedies available at
law or in equity.

9. It is understood and agreed that no failure orydila@xercising any right, power
or privilege hereunder shall operate as a waiverethf, nor shall any single or partial exercise
thereof preclude any other or further exercisegbior the exercise of any right, power or
privilege hereunder.

10. This Agreement constitutes the entire agreemetiteoParties with respect to the
matters contained herein, and supersedes all ygmigberstandings or agreements, written or oral,
on these matters. No waiver or amendment of thieé&ment shall be effective unless it is in
writing and signed by both Parties.

11. The confidentiality obligations of this Agreemeht# remain in effect for two
(2) years from the date hereof.

12. This Agreement shall be governed by and constraeeénthe laws of the State of
Oregon without regard to its conflicts-of-laws emgiples. With respect to any suit, action or
proceedings relating to this Agreement (the “Prdoegs”), each Party irrevocably submits to
the exclusive jurisdiction of the courts of thet8taf Oregon and the United States District Court
located in Multnomah County, Oregon and irrevocatdyves any objection which it may have
at any time to the laying of venue of any Procegsliorought in any such court, waives any
claim that such Proceedings have been brought incamvenient forum and further waives the
right to object, with respect to such Proceeditigs, such court does not have jurisdiction over
such Party. Nothing in this Agreement precluddsegiParty from enforcing in any jurisdiction
any judgment, order or award obtained in any saehtc

13. PGE AND COUNTERPARTY WAIVE ANY RIGHT TO TRIAL BY JRY OR
TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTEWHETHER
SOUNDING IN CONTRACT, TORT, OR OTHERWISE, BETWEENSE AND
COUNTERPARTY ARISING OUT OF THIS AGREEMENT OR OTHERSTRUMENT,
DOCUMENT, OR AGREEMENT EXECUTED OR DELIVERED IN CONECTION
HEREWITH.
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IN WITNESS WHEREOF, the Parties have executed this Agreement by
and through their duly authorized representatives, effective as of the day first
above written.

PORTLAND GENERAL ELECTRIC (COUNTERPARTY)
COMPANY

By: By:

Name: Name:

Title: Title:
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This ASSET PURCHASE AGREEMENT (“Agreement”) is erdd into effective
as of the day of , 2011 (“Effectbate”), by and between
[Counterparty], a [STATE] corporation (“Counterpéjtwith an office at [Address},
and Portland General Electric Company, an Oregapocation (“PGE”) with an
office at 121 SW Salmon Street, Portland, OR 972B&GE and Counterparty are also
referred to herein individually as a “Party” andlectively as the “Parties.”

1. Recitals
WHEREAS, Counterparty owns the Assets, describadktail in Exhibit A, for
generation of electricity from resource in County, State of
; and

WHEREAS, PGE desires to acquire [all or a portfrthe rights of Counterparty
in the Assets.

Now, therefore, in consideration of the foregoingemises and the
representations, warranties, covenants and agreésm@amained herein, the adequacy
and sufficiency of which are hereby acknowledgkd,Rarties agree as follows:

2. Definitions
2.1  “AAA” has the meaning given in Section 18.1 of this Agreement.

2.2  “Applicable Law” means all laws, treaties, ordinasac judgments,
decrees, injunctions, writs, orders, rules, reguhtst and interpretations of any
Governmental Authority having jurisdiction over {lje Assets or (ii) this Agreement.

2.3 “Arbitration Notice” has the meaning given in Secti 18.1 of this
Agreement.

2.4  “Assets” has the meaning given in Section 9 as moaeticularly
described in Exhibit A.

2.5 “Assumed Liabilities” are (a) only those obligatoorof Counterparty
relating to the Assets accruing or arising from aftdr the Closing Date and (b) without
in any way broadening the scope of this definimbssumed Liabilities as described in
the Section 2.5(a), Assumed Liabilities shall matiude (i) any liability of Counterparty
or its affiliates for taxes accruing or arising dref the Closing Date, (ii) any liability of
Counterparty or its affiliates for the unpaid taxésny person under Reg. 8§ 1.1502-6 (or
any similar provision of state or local law), asransferee or successor, by contract, or
otherwise, or (iii) any liability of Counterpartyr ats affiliate for costs and expenses
incurred in connection with this Agreement andtt@sactions.

2.6  “Bankrupt” means with respect to any entity, sunlhitg (i) files a petition
or otherwise commences, authorizes or acquiesdi® ioommencement of a proceeding
or cause of action under any bankruptcy, insolverayrganization or similar law, or has
any such petition filed or commenced against it andh petition filed or commenced
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against it is not dismissed after ninety (90) déiysmakes an assignment or any general
arrangement for the benefit of creditors, (iii) etlvise becomes bankrupt or insolvent
(however evidenced), (iv) has a liquidator, adntrai®r, receiver, trustee, conservator or
similar official appointed with respect to it oryasubstantial portion of its property or
assets, or (v) is generally unable to pay its dabthey fall due.

2.7 "Business Day’ means every day other than Satur8aypday or a day
that banks are permitted or required to remainetlos the State of Oregon.

2.8 “Capacity MW’ means of capacity of MW that tissets are
capable of generating as certified by a LicensedfeBsional Engineer chosen by PGE.

2.9 “Closing Date” means

2.10 “Counterparty Indemnified Party” has the meaningegi in Section 20.2
of this Agreement.

2.11 *“Credit Rating” means (i) with respect to any gntither than a financial
institution, the (a) current ratings issued or rteimed by S&P or Moody’s with respect
to such entity’'s long-term senior, unsecured, uoslibated debt obligations (not
supported by third party credit enhancements) pc@bporate credit rating or long-term
issuer rating issued or maintained with respestth entity by S&P or Moody’s, or (ii)
if such entity is a financial institution, the mags issued or maintained by S&P or
Moody’s with respect to such entity’s long-termsaoured, unsubordinated deposits.

2.12 “Defaulting Party” shall have the meaning given Section 6 of this
Agreement.

2.13 “Encumbrances” means any claim, lien, pledge, nagg option, charge,
easement, security interest, right-of-way, encumi®a lease, interest, mineral
reservations, covenant, conditional sales conti#é, retention arrangement, adverse
claim or restriction of any kind or other righttbird parties.

2.14 “Environmental Laws” means all laws that regulaterelate to (i) the
protection or clean-up of the environment, (ii) trendling of Hazardous Substances, (iii)
the preservation or protection of waterways, grovatdr, drinking water, air, wildlife,
plants or other natural resources, and (iv) théthhead safety of persons or property as it
pertains to the environment, including, withoutitamion, protection of the health and
safety of employees. Environmental Laws shall ideluwithout limitation, the Resource
Conservation & Recovery Act, Clean Water Act, Safanking Water Act, Occupational
Safety and Health Act, Toxic Substances Control, Aean Air Act, Comprehensive
Environmental Response, Compensation and LiabAity, Emergency Planning and
Community Right-to-Know Act, Hazardous Materialsafisportation Act, and Centers
for Disease Control guidelines, policies and proced, and all analogous or related
laws.

2.15 *“Event of Default” has the meaning given in Secttoof this Agreement.
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2.16 *“Force Majeure Event” means any event that whotlypartly prevents or
delays the performance of any obligation under Agseement, but only if and to the
extent that:

2.16.1  such event is not within the reasonable contraleatlly or
indirectly, and not the fault, of the affected paend

2.16.2  such event, despite the exercise of reasonabtgedie, cannot
be prevented or avoided by the affected Party.

A Force Majeure Event shall include, but is notiled to, an event that falls
within one or more of the following categories: demnation, expropriation,
invasion, plague, drought, landslide, explosiomg; funderground conditions, tornado,
hurricane, tsunami, lightning, flood, earthquakd ather abnormally severe weather
other than at the site of the Assets, epidemicraqime, acts of terrorism, war
(declared or undeclared) or other armed conflitikess and other labor disputes
(including collective bargaining disputes and laals) of a regional or national
scope, riot, revolution, insurrection or similavitdisturbance or commotion, acts of
God, acts of the public enemy, blockade, port a®ssabotage or vandalism,
embargoes, accidents, casualties or delays witrecego transportation, including,
but not limited to, stranding, sinking or collisioof the carrier, or closure or
restriction of roads or other transportation robtea Governmental Authority or
otherwise due to weather impacts or restrictioms] actions or inactions of a
Governmental Authority (provided that such acti@msinactions are not due to an
action or proceeding commenced by the affectedyRarthe failure of the affected
Party to obtain a permit or authorization from s@iwvernmental Authority).

2.17 *“Governmental Authority” means any federal, statecal or other
governmental, judicial, public or statutory instremtality, tribunal, agency, authority,
body or entity, or any political subdivision thefebaving legal jurisdiction over the
matter or person in question.

2.18 *“Hazardous Substances” means any hazardous matdréardous
commodity, hazardous waste, or hazardous substiefoed or regulated as such in or
under Applicable Laws regulating, relating to orpwsing liability or standards of
conduct concerning the protection of human healtih® environment.

2.19 “Interest Rate” means, for any date, the lessér) dhe maximum amount
allowed by applicable law or (ii) the Federal Furtiste for the holding period plus 200
basis points (2.00). “Federal Funds Rate” meaesetfective Federal Funds Rate as
published daily by the Federal Reserve Bank H.HiisSical Release website for each
day of the holding period. Such interest shallchkulated on the basis of the actual
number of days elapsed over a year of 360 days.

2.20 “Intellectual Property Rights” means intellectuabperty rights owned,

used or licensed by Counterparty, including copgwsgpatents, industrial design rights,
trade secrets, know how, mask works, software, Wiane, specifications, designs,
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drawings, processes, data, and other proprietdoynration relating to the Assets, any
training process relating to the foregoing, and ¢batents of any service manuals and
test and inspection procedures.

2.21 “Letter(s) of Credit” means one or more irrevocabtansferable, standby
letters of credit issued by a major U.S. commerbehk or a U.S. branch office of a
major foreign commercial bank with such bank havéhgreholders’ equity of at least
$10 billion USD and a Credit Rating of at least #dm Moody’s or A+ from S&P, in a
form and substance reasonably acceptable to thefibi@ny Party. The costs of a Letter
of Credit shall be borne by the applicant for suetter of Credit.

2.22 “Letter of Credit Default” means with respect td_atter of Credit, the
occurrence of any of the following events: (i) thguer of such Letter of Credit shall fail
to be a major U.S. commercial bank or a U.S. braofflte of a major foreign
commercial bank with such bank having shareholdegsity of at least $10 billion USD
and a Credit Rating of at least A1 from Moody’sAar from S&P; (ii) the issuer of the
Letter of Credit shall fail to comply with or perfa its obligations under such Letter of
Credit; (iii) the issuer of such Letter of Credhiadl disaffirm, disclaim, repudiate or
reject, in whole or in part, or challenge the vid§icbf, such Letter of Credit; (iv) such
Letter of Credit shall be within 15 Business Dafgxpiration or shall terminate, or shall
fail or cease to be in full force and effect at &inye during the applicable period, in any
such case without replacement; (v) the issuer oh dwetter of Credit shall become
Bankrupt; or (vi) a merger event occurs with respecthe issuer of such Letter of Credit;
provided, however, that no Letter of Credit Defahall occur or be continuing in any
event with respect to a Letter of Credit after tinee such Letter of Credit is required to
be canceled or returned in accordance with thest@efrthis Agreement.

2.23 “Licensed Professional Engineer’” means a persoepable to PGE in its
sole opinion who (i) is licensed to practice engnirgg in the state where the Assets are
located, (ii) has training and experience in thesdrt type of renewable technology]
power industry, (iii) has no economic relationshggsociation, or nexus with the
Counterparty, (iv) is not a representative of astitimg engineer, contractor, designer or
other individual involved in the development of tAssets, or of a manufacturer or
supplier of any equipment installed as part of fssets, and (v) is licensed in an
appropriate engineering discipline for the redquicertification being made.

2.24 “Material Adverse Change” means (i) with respectPGE, PGE shall
have a Credit Rating below BBB- by S&P and belovaB&y Moody's or both ratings
are withdrawn or terminated on a voluntary basighgyrating agencies, (ii) with respect
to Counterparty, Counterparty shall have a Crediirig below BBB- by S&P and below
Baa3 by Moody's or both ratings are withdrawn omteated on a voluntary basis by the
rating agencies, if rated by both services. If @etparty is rated by only one service, a
Material Adverse Change shall occur if its ratiajs below the pertinent level specified
above for the applicable rating agency or if suaiing is withdrawn or terminated on a
voluntary basis by the rating agency.
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2.25 *“Monthly Progress Report” has the meaning speciiire8ection 5 of this
Agreement.

2.26 “Performance Assurance” means cash or a Lett€redit in an amount
equivalent to the Termination Payment as determim&gction 7 and Exhibit D.

2.27 “PGE Indemnified Party” has the meaning given @ctin 20.1.

2.28 “Purchase Price” means the price PGE shall paynt@oparty for the
Assets, as more particularly described on Exhibit B

2.29 *“Rules” has the meaning given in Section 18.1 &f Agreement.
2.30 “Scope Changes” has the meaning given in Sectich 13
2.31 *“Scope Change Order” has the meaning given in @edi8.1.

2.32 “Termination Payment” means amounts calculatedSection 7 and
Exhibit D.

2.33 “Work” means the services and work, if any, to bevided, or caused to
be provided, by or through Counterparty under &gseement for the Purchase Price, as
more particularly described in Exhibit C, as thensanay be amended from time to time
in accordance with the terms hereof.

3. Representation
Each Party represents and warrants to the othgr that:

3.1 it is duly organized, validly existing and in gostanding under the laws
of the jurisdiction of its formation;

3.2 it has all regulatory authorizations necessaryitfdo legally perform its
obligations under this Agreement;

3.3 the execution, delivery and performance of thise®gnent are within its
powers, have been duly authorized by all necessetign and do not violate any of the
terms and conditions in its governing documenty, @ntracts to which it is a party or
any law, rule, regulation, order or the like apahte to it;

3.4 this Agreement, and each other document executed dafivered in
accordance with this Agreement, constitutes itsllggvalid and binding obligation
enforceable against it in accordance with its terms

3.5 it is not bankrupt and there are no proceedingsdipgnor being

contemplated by it or, to its knowledge, threatengdinst it, which would result in it
being or becoming Bankrupt;
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3.6 there is not pending or, to its knowledge, threatleagainst it or any of its
affiliates any legal proceedings that could maligriadversely affect its ability to
perform its obligations under this Agreement;

3.7 no Event of Default with respect to it has occuraad is continuing and
no such event or circumstance would occur as dtrekiis entering into or performing
its obligations under this Agreement; and

Counterparty represents, covenants and warrartts tha

3.8 itis the true and lawful owner of the Assets aad food and marketable
title to the Assets and good and lawful right emsfer the Assets; and

3.9 the Assets shall be maintained free of all liend emcumbrances through
the Closing Date.

4, Scope of Work for Counter party

PGE hereby retains Counterparty, and Countergeatgby agrees to be retained
by PGE, to perform or cause to be performed allR)Vas more particularly described
in Exhibit C, in accordance with the terms and ¢toids of this Agreement.

5. Milestone Dates, and Delay Damages

If, and to the extent applicable, any Milestometow are not achieved by the
Milestone Date (specified in the chart below) ti&ounterparty shall pay PGE the
Delay Damages (specified on chart below) withire¢h(3) Business Days after each
affected Milestone Date. On the written notificatiof completion of each Milestone,
if applicable, PGE shall pay, within three (3) Biwess Days, the applicable progress
payment. If such completion is after the applicallieestone Date, payment by PGE
shall be net of any Delay Damages due PGE.

Milestones, Progress Payments, Milestone DatesDataly Damages

Milestone Progress Payment | Milestone Date| Delay Damages
(Delay of achievement of (To be paid to
any Milestone may be Counterparty
an Event of Default within 3 Business
under Section 6) Days after receipt
of written

completion notice,

unless completion

is disputed by
PGE)

Site Acquisition (leases,
fee title, easements,
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etc)

Permit Acquisition

Design

Financing Acquisition

Equipment Purchase
Order

Equipment Shipped

Equipment Delivery

Construction

Testing/Commissioning

Achieve Capacity MW

Counterparty shall not be relieved from the olilgato meet any Milestone Date
unless such date is extended pursuant to a wnittéice from PGE. The current
portion of the Milestones and any update shall besgnted electronically on a
weekly basis and in such reasonable detail as P&FEreguire and shall address all
material elements of the Work. If applicable, Ceuptrty shall submit to PGE, not
later than the fifth (5th) day of each month, aadetl report of the progress of the
Work (each a “Monthly Progress Report”). Additidgalan updated and complete
Work schedule shall be made available to the PGHtimhg and as otherwise
reasonably requested by PGE. The representative&Bf PGE’s subcontractors, if
any, and Counterparty shall attend and participatelaily planning meetings to
review the status of the Work. Counterparty shedhgptly notify PGE in writing at
any time that Counterparty has reason to beliew there shall be a material
deviation in the Work Schedule from the Milestoriesluding any revisions, and
shall set forth in such notice the corrective actdanned by Counterparty. Delivery
of such notice shall not relieve Counterparty efabligation to meet the Milestone
Dates specified hereunder.

6. Events of Default

An “Event of Default” shall mean, with respectadarty (a “Defaulting Party”), the
occurrence of any of the following:

6.1 a Material Adverse Change with respect to suchyRe$ occurred and is
continuing; provided, that such Material Adversea@de shall not be considered an
Event of Default if the Defaulting Party establishend maintains for so long as the
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Material Adverse Change is continuing, PerformaAssurance to the Non-Defaulting
Party in an amount equivalent to the Terminatiogpniant as determined in Section 7 and
Exhibit C;

6.2 the failure of such Party to make, when due, ankappBamages or other
payment required pursuant to this Agreement, pexviduch failure is not remedied
within two (2) Business Days after written notice;

6.3 any representation or warranty made by such Paetgim is false or
misleading in any material respect when made omvde=med made or repeated,

6.4 the failure of such Party to perform any mater@lenant or obligation set
forth in this Agreement;

6.5 such Party becomes Bankrupt;

6.6 the failure of such Party to establish, maintairfeed or increase
Performance Assurance when required under thisehgeat;

6.7 the occurrence and continuation of (i) a defawene of default or other
similar condition or event in respect of such Pamtyany other party specified for such
Party under one or more agreements or instrumiaivjdually or collectively, relating
to indebtedness for borrowed money in an aggregat®unt of not less than

(the “Cross Default Amount”), which resutt such indebtedness becoming
immediately due and payable or (ii) a default bgrs@arty or any other party specified
for such Party in making on the due date theredme= or more payments, individually or
collectively, in an aggregate amount of not lesstthe applicable Cross Default Amount
as specified herein;

6.8 the occurrence of a Letter of Credit Default;

Additionally, Material Adverse Change with Respdot Counterparty shall
include:

6.9 the failure to achieve any Milestone in the reabtegudgment of PGE
within thirty (30) days following a Milestone Dater notification of such failure
whichever comes first.

6.10 any failure by Counterparty to maintain the insgeacoverages required
of it in accordance with Section 16, unless sudirfais cured within five (5) Business
Days of the earlier of written notice from PGE be tdate Counterparty becomes aware
of such failure;

6.11 if applicable, any abandonment of the Work by Ceuparty, where
“abandonment” for the purposes of this Section Ishad¢an that Counterparty has
substantially reduced personnel at the Site or vehoequired equipment from the Site
such that, in the opinion of an experienced cowtitta manager, Counterparty would not
be capable of completing the Milestones;
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6.12 if applicable, any of the following occurs: (i) Qaerparty fails to supply
skilled workers or suitable materials or equipma&uiticient to meet the Milestone Dates
and to prosecute the Work in accordance with tlgseAment; (ii) Counterparty fails to
make prompt payments when due to its subcontratdolabor, materials or equipment;
(iif) Counterparty suspends performance of a maltg@artion of the Work (other than as
permitted under this Agreement); or (iv) Countetpatisregards any provision of any
Applicable Law; and if in each of sub-clauses (ijough (iv) of this Section, such
condition remains un-remedied for thirty (30) ddgBowing written notice thereof by
PGE (or for such longer period, not to exceed gin@0) days, during which time
Counterparty diligently pursues the cure of suctema breach, if such material breach
is capable of being cured); or

6.13 Counterparty disregards instructions given to it BGE delivered in
accordance with this Agreement and does not comenéoccure its noncompliance
therewith within thirty (30) days after written m# from PGE;

7. Declaration of an Early Termination Date and Calculation of Termination
Payment.

If an Event of Default with respect to a DefaudtiParty shall have occurred at
any time and be continuing, the other Party (therfNDefaulting Party”) shall have
the right to (i) designate a day, no earlier thia@ tdlay the Non-Defaulting Party’s
termination notice is effective and no later th@hd2ys after such notice is effective,
as an early termination date (“Early TerminatiorteDp (ii) withhold any payments
due to the Defaulting Party under this Agreemert @i) suspend performance. If
an Early Termination Date has been designated,Nibe-Defaulting Party shall
calculate, pursuant to Exhibit D, the Terminati@yent payable hereunder.

8. Termination for Failure to Achieve Partial Capacity MW by Final
Completion Date

If the Assets, as built fails to be at least of Capacity MW or more as
determined by the Licensed Professional Engined€sE Pmay terminate this
Agreement and Counterparty shall pay PGE the surd_of within two (2)
Business Days of PGE’s termination notice.

9. Description and Sale of Assets

Counterparty shall grant, bargain, sell, assogmvey, transfer and set over unto
the PGE, its successors and assigns the AssetlaridCounterparty's right, title and
interest therein. The Assets include, but are motdd to the following, which are
more particularly described in Exhibit A:

9.1 Land;

9.2 Permits, including all local, state and federakfises, permits and other
approvals as may be required by law for the constm, operation and maintenance of
the Assets;
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9.3 Improvements;
9.4  Equipment;

9.5 Resource data, including weather, survey resultstioer data collected
about the project site of the Assets; and

9.6 All intangible rights, including existing contracemd agreements, and
Intellectual Property Rights relating to the Assets

9.7 The Assets shall, on the Closing Date, be freecéeat of all claims, liens,
security interests and encumbrances of any natmce,Counterparty shall fully warrant
and defend such title against the claims of albpes and entities.

10.  Payment for Assets
10.1 Payment.

Provided that Counterparty has performed all ofoitdigations required to be
performed by it under this Agreement by the Cloddade and there is no Counterparty
Event of Default, PGE shall by wire transfer, tf@ndunds equal to the Purchase Price
on the Closing Date, less any paid Progress Pagnéapplicable, to Counterparty.

On the Closing Date, Counterparty shall deliveP@E possession of the Assets,
and good and sufficient instruments of transfenvegying and transferring the Assets to
PGE. Such delivery shall be made against paymehidafivery to Counterparty of the
Purchase Price as provided above. The instrumédnisrmsfer shall contain covenants
and warranties that Counterparty has good and radolectitle in and to the Assets. Such
instruments of transfer shall include but not batked to the following:

10.1.1  Deliveries by CounterpartyOn or before the Closing Date,
Counterparty shall deliver, or cause to be deligete PGE the following:

(a) Assignment and Assumption AgreemefijsTwo (2) original
counterparts of an Assignment and Assumption Agesgrm substantially the form of
Exhibit E hereto (the “Assignment and Assumptiorréggnents”), in respect of the sale
by Counterparty of all of its right, title and inést in the Assets to PGE and the
assumption by PGE of the Assumed Liabilities ratatithereto, each such counterpart
being properly executed by an authorized repretieataf Counterparty, (ii) such other
instruments of assignment and assumption as PGEitandounsel may reasonably
request, and (iii) two (2) original counterparts aff Consents to Assignment and
Novation, substantially in the form of Exhibit Fre® between Counterparty and the
applicable third party to all contracts relatingthe Assets, each such counterpart being
properly executed by an authorized representativ€aunterparty and the applicable
third party.

(b) Bills of Sale and Warranty Deedgi) Two (2) original
counterparts to the Bill of Sale in substantialig form of Exhibit G hereto (the “Bill of
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Sale”), each such counterpart being properly exeeChy an authorized representative of
Counterparty in respect of the sale by Counterpairgll of its right, title and interest in
the Assets; (i) for owned real property and insérsn owned real property, special
warranty deeds in recordable form, properly exetated acknowledged, confirming the
conveyance of such real property interests helabgn behalf of Counterparty, each
such deed being properly executed by an authorizecksentative of Counterparty; and
(iif) such other instruments of transfer as PGE iémdounsel may reasonably request.

(c) ConsentsOriginal executed copies of the consents that beay
requested by PGE to be provided by Counterparth sabstantially in the form attached
hereto as Exhibit H or otherwise in a form reastnaatisfactory to PGE; provided,
however, that if requested by Counterparty, PGHI stauntersign such consents to
evidence PGE’s assumption of the relevant Assunmeduillties.

(d) Certificates Such certificates of Counterparty’s officers and
others as may be reasonably requested by PGE, whathinclude, but not be limited to:

1) A certificate executed by an officer of Countaty,
certifying as of the Closing Date (a) a true andext copy of the corporate action of
Counterparty authorizing the execution, deliverg gerformance of this Agreement
and the other Counterparty documents to be exedtérl and the consummation of
the transactions contemplated hereby and therathylgnncumbency matters.

2) An affidavit from Counterparty, stating, under
penalty of perjury, Counterparty’s United Statesptayer identification number and
that Counterparty is not a foreign person, purst@asection 1445(b)(2) of the Code
and Treasury Regulation 1.1445-2(b)(2)(iii)(B) @y similar provision of state or
other Tax Law).

(e) Tax Matters Any document(s) that may be reasonably
requested by PGE and required by any state taxitigpaty in order to relieve PGE of
any obligation to withhold taxes with respect toyaportion of the payments to
Counterparty under this Agreement.

10.2 Additional Documents All other documents which are reasonably
necessary to consummate the transactions contedplareby or reasonably necessary
to demonstrate or evidence the delivery of the steequired to be delivered hereunder.

10.3 Assumption of Liabilities.

On the Closing Date and subject to the terms amditons of this Agreement,
PGE shall assume and become responsible for thevfestLiabilities. For the avoidance
of doubt, PGE is not assuming and shall not assomdave any responsibility
whatsoever with respect to any present or futurdet,deability or other obligation of
Counterparty not included within the definitionAgsumed Liabilities.
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11.  Conditionsto M aking Payments.

In addition to the conditions precedent set forttSection 10.1.1 above, the
obligation of PGE to make payments as set out gti@e10.1 above, is subject to the
satisfaction on each date on which payment is daeh(a “Payment Date”) of each
the following conditions precedent:

11.1 Payments on Business Days.

The Payment Date shall be a Business Day. If anmgrEss Payment becomes
payable on a day that is not a Business Day, tbgrBss Payment shall be paid on the
next succeeding Business Day. Counterparty shall thee cost of any and all banking
charges imposed by Counterparty’s bank with resfzeeiny payment made under this
Agreement.

11.2 Representations and Warranties.

The representations and warranties made by Cowntgrghall be true and
correct in all material respects on such Paymenm¢ bath before and after giving effect
to the making of such payment, which representatemd warranties shall be deemed
renewed and re-stated as of the date of such paymen

11.3 No Default.

(i) No circumstance, event or condition shall exigtich either immediately or
with the passage of time or the giving of noticepoth, would permit a third party to a
contract or agreement relating to the Assets wahr@erparty to withhold payment under
any such contract or agreement; (i) no breachatian or default shall have occurred
and be continuing under (A) this Agreement, (B) @eymit; and (iii) to the extent not
already set forth in Section 11.3(i), no circumstgrevent or condition shall exist which
either immediately or with the passage of timera giving of notice, or both, would
permit Counterparty’s counterparty to terminate aeagtract or agreement relating to the
Assets.

11.4 No Proceeding or Litigation.

No action, suit, proceeding or investigation by lmefore any Governmental
Authority or any arbitrator shall be pending orGounterparty’s knowledge threatened
against or affecting the Assets or Counterpartyctviwould have a Material Adverse
Change on Counterparty or its ability to consummae transaction or perform its
obligations contemplated by this Agreement.

11.5 Material Adverse Change.

On or before the Payment Date, no Material Adv€iange shall have occurred
with respect to Counterparty or the Assets.

11.6 Notice of Request for Progress Payment.
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PGE shall have received from Counterparty a notiteequest for payment,
together with all supporting documents reasonaédyiested by PGE.

11.7 Governmental Approvals.

All necessary governmental approvals required tolidained by such time shall
have been obtained and shall be in full force dfetieas of the Payment Date.

12. FORCE MAJEURE; PGE-CAUSED DELAY
12.1 Performance Excused.

So long as the conditions set forth in this Secfi@rl are satisfied, neither Party
shall be responsible or liable for or deemed irabhneof this Agreement because of any
failure or delay in complying with its obligatiorfether than payment obligations) under
or pursuant to this Agreement to the extent thathsfailure has been caused, or
contributed to, by one or more Force Majeure Eveniss effects or by any combination
thereof, and in such event:

12.1.1  the Party claiming a Force Majeure Event shall ghe other

Party notice describing the particulars of the eaasd nature of the occurrence, with
written notice given promptly after discovery anchio event more than five (5) Business
Days after the affected Party becomes aware of saadurrence and as soon as
reasonably practicable, but in any case within(i)) Business Days after such initial
notification, the Party claiming a Force MajeureeBw shall give the other Party
sufficient proof of the occurrence of such Forcejédee Event and written notice
estimating the Force Majeure Event's expected iduradnd probable impact on the
performance of such Party's obligations hereurated,such affected Party shall continue
to furnish timely regular reports with respect #terduring the continuation of the Force
Majeure Event;

12.1.2  the performance of the Party claiming the Forceddsg Event
of its obligations hereunder shall be suspendeukiged the suspension of performance
shall be of no greater scope and of no longer aurdhan is reasonably required by the
effects of the Force Majeure Event;

12.1.3  any liability of either Party which arose before thccurrence
of the Force Majeure Event causing the suspendigerdormance shall not be excused
as a result of the occurrence;

12.1.4  the affected Party shall continually exercise alinenercially
reasonable efforts to alleviate and mitigate theseaand effect of such Force Majeure
Event, remedy its inability to perform, and limamdages to the other Party;

12.1.5 the affected Party shall use all commercially reabte efforts
to continue to perform its obligations hereunded &n correct or cure the event or
condition excusing performance;
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12.1.6  when the affected Party is able to resume perfoceani the
affected obligations under this Agreement, thatyPahall give the other Party written
notice to that effect, and the affected Party gadmptly resume performance under this
Agreement; and

12.1.7  a Party's failure to comply with the provisionstbis Section
12.1 shall constitute a waiver of any claim of adeoMajeure Event.

12.2 Burden of Proof.

The burden of proof as to whether a Force MajewenE has occurred and
whether the Force Majeure Event excuses a Panty frerformance under Section 12.1
shall be upon the Party claiming such Force Maj&went.

12.3 PGE-Caused Delay.

In the event Counterparty desires to claim a PQis®a delay, Counterparty shall
within five (5) Business Days after it becomes anairthe PGE-caused delay, give PGE
written notice describing the details of the PGHsezal delay, the anticipated length of
such delay and any other effect on Counterpartgdopnance of its obligations
hereunder. Within ten (10) days after initial nieation, Counterparty shall (i) provide to
PGE demonstrable proof of the occurrence and durati such PGE-caused delay and, if
requested by PGE, such proof shall be provided, iandny event verified, by an
independent third party reasonably acceptable tB B& Counterparty at the sole cost
and expense of PGE (in the event that the indepmendied party verifies Counterparty's
assertions) or Counterparty (in all other cases)lo8g as the conditions set forth in this
Section 12.3 are satisfied, Counterparty shalbeotesponsible or liable for or deemed in
breach of this Agreement because of any failureleay in completing the Work in
accordance with the Work schedule or achieving Milestone on or before the
Milestone Date therefore, to the extent that sadlure has been caused by one or more
PGE-caused delays, provided that: (i) such susperdi performance and extension of
time shall be of no greater scope and of no lodgeation than is required by the effects
of the PGE-caused delay; (ii) Counterparty provitesly notice of the PGE-caused
delay; and (iii) Counterparty provides all assis@neasonably requested by PGE for the
elimination or mitigation of the PGE-caused delangvided, however, any out-of-pocket
costs incurred by Counterparty in connection wihdering such assistance shall be
reimbursed by PGE. In the event Counterparty dedoeclaim a PGE-caused delay, it
must submit a request for Scope Change pursu&edton 13 and Counterparty shall be
entitled to suspension of performance or extensfdime (including an extension of any
of the Milestone Dates) together with demonstrajestified and reasonable additional
costs, including but not limited to, idle equipmensts, incurred by reason of such delay
to the extent of the impact of the PGE-caused delaiguant to a Scope Change Order in
accordance with Section 13. Failure to comply wité terms of this Section 12.3 shall
constitute a waiver of any claims for a PGE-caudeldy. The Parties acknowledge that
PGE may direct a suspension of the Work pursuaBetdion 13.5 in order to minimize
the cost to PGE of a PGE-caused delay.
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13. SCOPE CHANGES
13.1 Scope Changes at PGE's Request.

PGE may, from time to time, without invalidatingighAgreement, order or
approve scope changes to all or a portion of thekWethin the general scope of the
Work, scope changes in the Work, and, pursuanteti&@ 13.6 or reductions in the
Purchase Price (collectively, “Scope Changes”) diyfication in writing to Counterparty
substantially in the form set forth as Exhibit buterparty shall reasonably review and
consider such requested Scope Change and shall anaki&ten response thereto within
ten (10) days after receiving such request. If Genparty believes that giving effect to
any Scope Change requested by PGE will increaseaease its cost of performing the
Work, shorten or lengthen the time needed for cetgsi of the Work, require
modification of its warranties in or require a miochition of any other provisions of this
Agreement, its response to the Scope Change reghedit set forth such changes
(including any amendments to this Agreement) thatir@erparty deems necessary as a
result of the requested Scope Change and its igaidn therefor. If Counterparty
accepts the Scope Changes requested by PGE (togatheany amendments to this
Agreement specified therein) or if the Parties agmpon a modification of such
requested Scope Changes, the Parties shall detheragreed upon Scope Change in the
Work and agreed upon amendments to this Agreenianty, in a written change order
signed by all Parties (a “Scope Change Order”).hE&cope Change Order shall
constitute a final settlement of all items covetieerein, including any compensation for
impact on, or delay or acceleration in, performing Work. If the Parties do not agree
upon all terms of the Scope Change Order, Countgrghall proceed with such Work
upon PGE's written direction, and the dispute sballresolved in accordance with the
terms hereof.

13.2 No Unapproved Scope Changes.

Counterparty shall not perform any Scope Changes, gimall Counterparty
undertake any change to the Work until PGE hasaagpr in writing the proposed
adjustments or has expressly authorized Countgripanvriting to perform the Scope
Change prior to such approval. If PGE does not@ppthe proposed adjustments or if
Counterparty and PGE are unable mutually to agpsm @lternative adjustments, PGE
may by written notice to Counterparty cancel theggcChange. Upon receiving from
PGE such written approval or such written authoiorato perform, Counterparty shall
diligently perform the Scope Change in accordanitle and subject to all of the terms of
this Agreement. In the absence of a written ScopanGe Order, Counterparty shall
make any such changes to the Work at Counterpastls risk and expense, and
Counterparty shall not be entitled to any paymemetnder for undertaking such change
to the Work. Counterparty shall not suspend, in l&har in part, performance of this
Agreement during any good faith dispute over angp8cChange Order unless directed
to do so by PGE, and if directed to proceed witbcmpe Change or disputed item
pending review and agreement upon adjustments, t€qanty shall (without waiving
any rights with respect to such Scope Change qutks item) do so. Any technical or
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engineering dispute between PGE and Counterpaitty n@spect to any Scope Change
Order shall be resolved in accordance with Sedtkn

13.3 Presumption Against Scope Changes.

It is the intent of PGE and Counterparty that theg® of Work attached hereto as
Exhibit C includes all items necessary for the propxecution and completion of the
Work. Work not described in the Scope of Work @id hereto as Exhibit C shall not
require a Scope Change Order if such work is ctargisvith and reasonably inferable
from the Scope of Work, so that an engineering¢ciym@ment and construction third party
of Counterparty's experience and expertise shoaie lanticipated that the Work would
have been required.

13.4 Counterparty Requested Scope Changes.

Counterparty shall obtain PGE's prior written apptoof any Counterparty
initiated changes for convenience.

13.5 Scope Changes Caused by a Force Majeure EventEx@a@sed Delay.

13.5.1 PGE may at any time, by written notice to Countdspa
propose Scope Changes in the Work or the Milestdnesto a Force Majeure Event or
PGE-caused delay. If there is a material impact Wi actually, demonstrably and
adversely affect Counterparty's ability to complet@e or more Milestones by the
applicable Milestone Date as a result of such FMageure Event or PGE-caused delay,
then the Counterparty shall be entitled to a Sd@pange Order equitably adjusting the
Purchase Price (but only as a result of a PGE-dadsky) and any affected Milestone
Dates, but only to the extent that such PGE-cadséaly increased the cost to perform
the Work or such Force Majeure Event or PGE-causeldy adversely affect the
completion of the applicable Milestone by the Mitese Date therefore; provided,
further, that for the avoidance of doubt, Countdaspashall not be entitled to an
adjustment to the Purchase Price with respect Emrae Majeure Event. The Parties
agree to bargain reasonably and in good-faithHerexecution of a mutually acceptable
Scope Change Order to address the effects of sumtiseor delays on the Purchase Price
and Milestone Dates respectively.

13.5.2  Counterparty may at any time, by written notice RGE,
propose Scope Changes in the Work or the Milestqijedue to a Force Majeure Event
claimed by Counterparty, provided that such ForegeMre Event has an impact that will
actually, demonstrably and adversely affect Coyatgy's ability to complete one or
more Milestones by the applicable Milestone Dapesyided that Counterparty complies
with all requirements of this Agreement relatingSoope Change Orders; and further
provided, that no adjustment to the Purchase Bhe# be permitted for a Force Majeure
Event claimed by Counterparty; or (ii) due to a P&lased delay, provided that such
PGE-caused delay has a demonstrable cost increa€munterparty and/or schedule
impact that will actually, demonstrably and advbrsaffect Counterparty's ability to
complete one or more Milestones by the applicabledtbne Dates and further provided
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that Counterparty complies with all requirementstiaé Agreement relating to Scope
Change Orders. Unless the foregoing conditionsraae Counterparty may not request a
Scope Change in the Work or Milestones due to ad-btajeure Event or PGE-caused
delay. If the foregoing conditions are met, thenu@erparty shall receive a Scope
Change Order equitably adjusting the Purchase Rwbere eligible) and any affected
Milestone Dates, but only to the extent that suclc& Majeure Events (with respect to
schedule only and not with respect to a changeuictase Price) or PGE-caused delay
increase the cost to perform the Work or advera#gct the completion of the applicable
Milestone by the Milestone Date therefore; provideowever, Counterparty shall not be
entitled to an adjustment to the Purchase Price regpect to a PGE-caused delay unless
and only to the extent that the PGE-caused delayirages for more than one (1) day.
The Parties agree to bargain reasonably and in-fotbdfor the execution of a mutually
acceptable Scope Change Order to address thesefiesuch events or delays on the
Purchase Price and Work Schedule. Any extensiomified under this Section shall be
of an equitable duration designed to reflect theaydactually caused by the relevant
event despite Counterparty's efforts to mitigagegame.

13.6 Minor Changes.

PGE shall have the direct authority to issue dtaifons and order minor changes
in the Work, effected by written order, which dotnavolve any impact to the
Counterparty's cost or the Work Schedule, provithed such clarifications and changes
are consistent with the intent of this AgreemenictSclarifications and changes shall be
binding on PGE and Counterparty. Counterparty sbatty out such written orders
promptly and Counterparty shall receive no addélamompensation therefore.

13.7 Changes to Purchase Price.

A Scope Change Order initiated by either Party rhaye the effect of either
increasing or decreasing the Purchase Price. Anyn@gparty response to a Scope
Change Order under Section 13.1 and any Countgrgaqtiest for Scope Changes under
Section 13.4 or Section 13.5, shall be accompaéoyeal proposed all inclusive final lump
sum cost (separating materials and labor) to P@&yiged, however, PGE may elect, in
its sole discretion, to pay Counterparty its dirgote and materials plus ten percent
(10%) in respect of such Scope Change. Absent ancélection, in the event that the
Parties are unable to reach an agreement on amchisive final lump sum cost to PGE
or a not-to-exceed cost estimate as a result obcquested Scope Change, then
Counterparty agrees to perform the requested SChege at a price equal to PGE's
proposed lump sum amount and to resolve (in acoosavith the dispute resolution
procedures set forth in Section 18) the issue pfexcess of the Counterparty's proposed
lump sum cost over that of PGE. In addition, in ¢vent that PGE and Counterparty are
unable to reach agreement on a Scope Change @mdarS3cope Change requested by
either PGE or Counterparty, at the direction of R@&d only at the direction of PGE),
PGE's proposed Scope Changes shall become effexgive Scope Change Order and
Counterparty shall continue to perform the Worlaarordance with such Scope Change
Order and the proposed Scope Changes shall bermpedoby Counterparty pending
resolution of the dispute pursuant to Section I8.dny Scope Change Order finalized
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on a cost-plus basis, Counterparty shall maintdlimegords, invoices and other data
verifying its costs for a period of two (2) yearsrh the date of the Scope Change Order.

14. Financial I nfor mation.

If requested by a Party, the other Party shallvdel{i) within one hundred
and twenty (120) days following the end of eackdisyear, a copy of such Party’s
annual report containing audited consolidated fomgrstatements for such fiscal year
and (ii) within sixty (60) days after the end ofthaof its first three fiscal quarters of
each fiscal year, a copy of such Party’s quartedgort containing un-audited,
consolidated financial statements for such fisearter. In all cases the statements
shall be for the most recent accounting period prepared in accordance with
generally accepted accounting principles, condisteapplied; provided, however,
that should any such statements not be available ttmely basis due to a delay in
preparation or certification, such delay shall betan Event of Default so long as the
other Party diligently pursues the preparation,tifogation and delivery of the
statements. Delivery under this Section 14 shaldbemed to have occurred if a
Party’s financial statements are available on liioe:PGE at portlandgeneral.com;
and for Counterparty at .com.

15.  Collateral and Security.

The Parties agree that, in order to secure Coumtsytp obligations
hereunder, Counterparty may be required to postfofPeance Assurance
concurrently with the execution and delivery oktigreement.

16. Insurance

For purposes of this Agreement, Counterparty séedure and continuously
maintain the following insurance coverages withunasice carriers that maintain a
Best'srating of at least “A” or such carriers that ateeswise acceptable to PGE, and
permitted to do business in the United States,igeavthat Counterparty shall name
PGE as an additional insured on its liability ireswe policy to the extent of any
liability arising out of Counterparty’s negligen@ts or omission:

16.1 Worker's Compensation.

Counterparty shall provide and maintain worker'snpensation insurance as
required by Applicable Laws and employer’s lialyiimsurance with a limit of liability of
One Million Dollars ($1,000,000) for each accidant in the aggregate.

16.2 Commercial General Liability.

Counterparty shall provide and maintain commergeheral liability insurance
with a One Million Dollars ($1,000,000) combinechglie policy limit for bodily injury
and/or property damage for each occurrence andMiion Dollars ($4,000,000) in the
aggregate, including broad form contractual ligpiinsurance and broad form property
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damage, explosion, collapse and underground conditipersonal injury, and products
and completed operations insurance.

16.3 Automobile Liability.

16.4 Counterparty shall provide and maintain businede Aability insurance
covering owned, non-owned and hired automobildhéramount of One Million Dollars
($1,000,000) combined single policy limit for bodihjury and property damage for each
accident.

16.5 Excess Liability.

Counterparty shall provide and maintain excessiliigbinsurance covering
employer’s liability, commercial general liabilitygnd business auto liability, in the
amount of Six Million Dollars ($6,000,000) combinsihgle policy limit per occurrence
and in the aggregate for bodily injury and propeldynage.

16.6 Waiver of Subrogation.

Counterparty shall require that its insurers redeamnd waive all rights of
subrogation against PGE with respect to the ins@raarried by Counterparty.

16.7 Certificates and Cancellations.

Counterparty shall deliver to PGE certificates ofurance evidencing the
placement of all coverage required to have beeairndd by it under this Section 16. All
policies of insurance to be provided and maintaifesteunder shall provide, by
endorsement, that PGE shall be provided thirty @&ys’ prior written notice of any
material policy changes or cancellations, and tleasuch cancellation or change shall be
effective without such notice. Irrespective of tleguirements as to insurance to be
carried as provided for herein, the insolvency,kpaptcy or failure of any insurance
company carrying insurance of Counterparty, orfdiere of any insurance company to
pay claims accruing, shall not affect, negate oivevaany of the provisions of this
Agreement, including, without exception, the indé&wrobligations of Counterparty.
The failure of Counterparty to comply with the fgoing insurance requirements shall in
no way waive its obligations or liabilities undérns Agreement or the rights of PGE
hereunder against Counterparty.

16.8 Right to Insure.

Should Counterparty fail to provide or maintain asfythe insurance coverage
required under this Section 16 or fail to providegs of insurance coverage to PGE
under this Section 16, PGE shall have the rightravide or maintain such coverage at
Counterparty’s expense, either by direct chargeetoff.
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17. GOVERNING LAW

THIS AGREEMENT AND THE RIGHTS AND DUTIES OF THE PARES
HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED, ENF@HED
AND PERFORMED IN ACCORDANCE WITH THE LAWS OF THE &ITE OF
OREGON, WITHOUT REGARD TO ITS PRINCIPLES OF CONFMS OF LAW.
FOR ANY DISPUTE HELD NOT ARBITRABLE HEREUNDER EACHPARTY
WAIVES ITS RESPECTIVE RIGHT TO ANY JURY TRIAL WITHRESPECT TO
ANY LITIGATION RELATING TO SUCH DISPUTE.

18. ARBITRATION
18.1 Arbitration.

Any controversy, claim or dispute between the Partiereto arising out of or
related to this Agreement, or the alleged breamimination, or invalidity hereof, will be
submitted for arbitration before (i) a single ardior if such controversy, claim or dispute
is for an amount less than Three Million Dollar$,#0,000) or (ii) a panel of three
arbitrators if such controversy, claim or dispigdar an amount greater than or equal to
Three Million Dollars ($3,000,000), each in accorca with the provisions contained
herein and in accordance with the Commercial Aabitn Rules of the American
Arbitration Association (“AAA”) in effect at the ie of the arbitration (“Rules”);
provided, however, that notwithstanding any pransi of such Rules, the Parties shall
have the right to take depositions (up to thregp€)Party) and obtain limited discovery
regarding the subject matter of the arbitrationn the case of a single arbitrator
arbitration, if the Parties cannot agree upon dntrator within twenty (20) days
following the filing of the Arbitration Notice, tethe arbitrator shall be selected in
accordance with the Rules. In the case of anratimih with a panel of three arbitrators,
each Party shall select one arbitrator, and the designated arbitrators shall jointly
select the third arbitrator within twenty (20) dag#iowing the filing of the Arbitration
Notice, if the Party selected arbitrators cannoeagipon an arbitrator within twenty (20)
days following the filing of the Arbitration Noticéhen the arbitrator shall be selected in
accordance with the Rules. Any Party desiringteation shall serve on the other Party
and the regional case management center of AAA rdtaring cases for Portland,
Oregon in accordance with the aforesaid Rules itice of intent to arbitrate
(“Arbitration Notice”). The Arbitration Notice slidbe made within a reasonable time
after the dispute has arisen, and in no event shdle made after the date when
institution of legal or equitable proceedings baseduch dispute would be barred by the
applicable statute of limitations or by an expresevision of this Agreement. All
arbitration shall take place in Portland, Oregoless otherwise agreed to by the Parties.
Each Party shall be required to exchange documientse used in the arbitration
proceeding not less than fifteen (15) days pridh&arbitration. The Parties shall use all
commercially reasonable efforts to conclude thetration as soon as practicable. The
arbitrator(s) shall determine all questions of faectd law relating to any dispute
hereunder, including but not limited to whetherrat any dispute is subject to the
arbitration provisions contained herein. The aalibn proceedings provided hereunder
are hereby declared to be self executing, andiit sbt be necessary to petition a court to
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compel arbitration. Judgment upon the award reswldry the arbitrator(s) may be

entered in any court of competent jurisdiction. thNieg in this Section 18 shall prevent

either Party from seeking, either prior to or dgrthe arbitration process, a temporary
restraining order, preliminary injunction, specifierformance or other provisional relief

from a court for the purpose of protecting the tsgbr property of that Party.

18.2 Attorney’s Fees.

In any arbitration or litigation to enforce the pigions of this Agreement, and
any permitted appeals thereof, the prevailing Piartsuch action shall be entitled to the
recovery of its reasonable legal fees and expefnselsiding reasonable attorneys’ fees
and legal costs), fees of the arbitrator(s), casts expenses such as expert witness fees,
as fixed by the arbitrator(s) or court without nesiey of noticed motion.

18.3 Language.
All arbitration proceedings shall be conductednea English language.
18.4 Survival.

The provisions set forth in this Section 18 shallveve the termination or
expiration of this Agreement.

18.5 To the fullest extent permitted by law, any arltitlm proceeding and the
arbitrator's award shall be maintained in confidebyg the Parties.

19. RECORDSAND AUDIT
19.1 Records.

Each Party shall keep proper books of records aedumt, in which full and
correct entries shall be made of all dealings Iati@n to this Agreement in accordance
with generally accepted accounting principles, iaatly applied.
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19.2 Audit Rights.

Each Party has the right, at its sole expense andginormal working hours, to
examine the records of the other Party to the éxtasonably necessary to verify the
accuracy of any statement, charge or computatiotienpairsuant to this Agreement. If
any such examination reveals any inaccuracy instetgment, the necessary adjustments
in such statement and the payments thereof withade promptly and shall bear interest
calculated at the Interest Rate from the date eepayment or underpayment was made
until paid; provided, however, that no adjustmemtdny statement or payment will be
made unless objection to the accuracy thereof vatemrior to the earlier of the lapse of
twenty-four (24) months from the rendition thereofd thereafter any objection shall be
deemed waived.

20. Indemnities.
20.1 General Indemnity.

Counterparty shall defend, indemnify and hold hassl PGE and each of its
subsidiaries and affiliates, and the directorsiceft, agents, employees, successors and
assigns of each of them (each, a “PGE IndemnifeatlyP from and against any and all
losses, costs, damages, injuries, liabilities,neai demands, fines, penalties, interest,
related costs and expenses and causes of actwuadiimy reasonable attorney’s fees,
incurred by any PGE Indemnified Party for (a) igjur death of persons or any third
party property loss or damage (other than claimsusgomers of PGE for loss of power)
to the extent resulting from or caused by any gegli act or omission, fraud or willful
misconduct of any Counterparty party in the perfamge of Work under this Agreement,
(b) fines and penalties imposed by any GovernmeAtghority on account of any
violation of any Applicable Law to be complied witly Counterparty hereunder and any
violation of Applicable Law by any Counterparty sobtractor in connection with the
Work; (c) injury or death of employees of Countetpdo the extent resulting from the
negligence, fraud or willful misconduct of any Coenparty party; or (d) resulting from
claims, charges, encumbrances, demands, or lienssuppliers or workmen of
Counterparty or Counterparty’s subcontractors mneation with this Agreement.

20.2 PGE’s Indemnity.

PGE shall defend, indemnify and hold harmless Ganpatty, its affiliates and
the directors, officers, agents, employees, suocessd assigns of each of them (each, a
“Counterparty Indemnified Pafyfrom and against any and all losses, costs, dasa
injuries, liabilities, claims, demands, fines, pléiea, interest, related costs and expenses
and causes of action, including reasonable atttsrfegs, incurred by any Counterparty
Indemnified Party for (a) injury or death of persaor any third party property loss or
damage to the extent resulting from or caused lyynagligent act or omission, fraud or
willful misconduct of any PGE party, (b) fines armknalties imposed by any
Governmental Authority on account of any violatioh any Applicable Law to be
complied with by PGE hereunder and any violatiopplicable Law by any PGE party
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to be complied with hereunder; or (c) injury or theaf any PGE party to the extent
resulting from the negligence, fraud or willful rmoduct of any PGE party.

20.3 Intellectual Property Right Indemnification.

Counterparty shall indemnify, defend and hold PGintiess from and against
third party claims arising from, or related to, arfringement of patents or other
intellectual property rights which may occur in oestion with (i) Counterparty’s
performance of its obligations under this Agreem@ntPGE’s use of the Assets, or (iii)
PGE's receipt and/or use of the Intellectual Prip&ights licensed hereunder, unless
PGE infringes on such intellectual property throitgmegligent or intentional actions or
breach of this Agreement. Counterparty shall hesde authority for the control of the
defense of any and all such claims; provided, h@wmewhat without relieving
Counterparty of its obligations hereunder or imipaitCounterparty’s right to control the
defense or settlement thereof, PGE may elect tocjpate through separate counsel in
the defense of any such claim. In the event tatAssets, or any part thereof is held to
constitute an infringement or its use by PGE i®med, Counterparty will, at its option
and its own expense, either: (a) procure for PGErigiht to continue using said Assets;
(b) replace it with substantially equivalent nofrimging Assets; or (¢) modify it so it
becomes non-infringing. Any replacement or moditiien hereunder shall meet the
requirements of this Agreement. PGE shall notifyu@erparty in writing promptly
following PGE’s receipt of notice of any claims wiffringement of patents or other
proprietary rights occurring in connection with @¢erparty’ performance of its
obligations under this Agreement, PGE’s use of Rssets, or PGE’s use of the
Intellectual Property Rights, and shall prompthoyde to Counterparty all relevant
information in PGE’s possession in respect of sdem. In turn, Counterparty shall
timely notify PGE in writing of any claims which @oterparty may receive alleging
infringement of patents or other proprietary righthich may affect Counterparty’
performance of obligations under this AgreementERGise of the Assets, or PGE’s use
of the Intellectual Property Rights.

20.4 Indemnification Procedure.

When required to indemnify a PGE Indemnified Pady Counterparty
Indemnified Party (each, an “Indemnified P&ytyCounterparty or PGE, as the case may
be (the “IndemnifyingParty), shall assume on behalf of such Indemnified Yaahd
conduct with due diligence and in good faith, thefedse of any claim against the
Indemnified Party, whether or not the IndemnifyiPgrty shall be joined therein, and the
Indemnified Party shall cooperate fully with thelémnifying Party in such defense. The
Indemnifying Party shall have charge and directibthe defense and settlement of such
claim; provided however that without relieving the Indemnifying Partyit$ obligations
hereunder or impairing the Indemnifying Party’shtitp control the defense or settlement
thereof, the Indemnified Party may elect to pgphte through separate counsel in the
defense of any such claim. The fees and experfsesparate counsel retained by the
Indemnified Party shall be at the expense of suxterhnified Party unless (a) such
Indemnified Party shall have reasonably concludedl there exists a material conflict of
interest between the Indemnifying Party and sudenmified Party in the conduct of the
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defense of such claim (in which case the IndemmgyParty shall not have the right to

control the defense or settlement of such claimbemalf of such Indemnified Party), or

(b) the Indemnifying Party shall not have employsinpetent counsel to assume the
defense of such claim within a reasonable time aftéice of the commencement thereof
or shall not be pursuing the defense of such claiitn due diligence or in good faith (and

in each such case the fees and expenses of cosimsélbe at the expense of the
Indemnifying Party).

21. GENERAL PROVISIONS
21.1 Entirety.

This Agreement and the Exhibits hereto constitbtedntire agreement between
the Parties and supersede all prior discussionsagreements between the Parties with
respect to the subject matter hereof. There angrioo or contemporaneous agreements
or representations affecting the same subject matteer than those herein expressed.
Except for any matters which, in accordance witke #xpress provisions of this
Agreement, may be resolved by verbal agreementdagtwhe Parties, no amendment,
modification or change herein shall be enforceabless reduced to writing executed by
both Parties.

21.2 Non-Waiver.

No waiver by any Party hereto of any one or morfaules by the other Party in
the performance of any of the provisions of thisegment shall be construed as a wavier
of any other default or defaults whether of a lkwed or different nature. No failure or
delay by either Party hereto in exercising any trighower, privilege, or remedy
hereunder shall operate as a waiver thereof.

21.3 Severability.

Any provision of this Agreement declared or renderavalid, unlawful, or
unenforceable by any applicable Governmental Author deemed unlawful because of
a statutory change (individually or collectivelychk events referred to as “Regulatory
Event”) will not otherwise affect the remaining avobligations that arise under this
Agreement provided that if a Regulatory Event osctine Parties shall use their best
efforts to reform this Agreement in order to givieet to the original intention of the
Parties.

21.4 Survival.

All arbitration, indemnity and audit rights shalirgive the termination of this
Agreement. All obligations provided in this Agreemt shall remain in effect, after the
expiration or termination for any reason of thisrégment, for the purpose of complying
herewith.
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IN WITNESS WHEROF, the Parties have caused thisAgrent to be executed by their
duly authorized representatives as of the EffedDaée.

PORTLAND GENERAL ELECTIC COMPANY

By:

Name:

Title:

Date:

COUNTERPARY

By:

Name:

Title:

Date:
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EXHIBIT A

ASSETS
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EXHIBIT B

PURCHASE PRICE

Page - 29 APPENDIX E - ASSET PURCHASE AGREEMENT



PGE RFP for Capacity Power Supply Resources (Final Draft)

EXHIBIT C

SCOPE OF WORK
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EXHIBIT D

TERMINATION PAYMENT
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EXHIBIT E

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this
“Assignment) is made as of , 2011, by aetivden
[COUNTERPARTY], a [State] corporation _(*Assigripr and PORTLAND
GENERAL ELECTRIC COMPANY, an Oregon corporation £gigneé).

RECITALS

WHEREAS, pursuant to that certain Asset Purchaseedigent (the
“Purchase Agreemeit dated as of __, 2011, by and betwessignor
and Assignee, the Assignor has agreed to assigaused to be assigned as of the
Closing Date (as defined in the Purchase Agreemémtpssignee, among other
things, all of Assignor’s rights and interest unthex described
in Exhibit A attached hereto (the “Assumed Obliga#i), and Assignee has agreed
to assume, as of the Closing Date, all of Assignobligations with respect to the
Assumed Obligations, subject to the terms and ¢mmdi set forth in this Assignment
and the Purchase Agreement.

NOW, THEREFORE, in consideration of the foregoiagd of the mutual
covenants and conditions herein contained, theégsanereto (together, the “Parties
and each sometimes a “Pdjthiereby act and agree as follows:

AGREEMENT

1. Assignment. Assignor hereby assigns, sets over and transtersf the
date hereof, to Assignee, and Assignee hereby taieaccepts from Assignor all of
Assignor’s rights, title and interest under the xaed Obligations.

2. Assumption of Obligationsand Liabilitiesby Assignee. Assignee
hereby assumes, as of the date hereof, all ofliligadions of Assignor to pay, and
agrees to pay, all amounts becoming due under $samed Obligations accruing after
the date hereof and assumes the obligations of§Assito perform, and agrees to
perform, all of the covenants, provisions and cbods to be performed by Assignor
under the Assumed Obligations accruing after the Hareof.

3. Purchase Agreement. This Assignment is executed in connection with
the Purchase Agreement.

4. Further Assurances. Assignor shall promptly execute and deliver to
Assignee any additional instrument or other docurtieat Assignee reasonably requests
to evidence or better effect the assignment coedblirerein.

5. Counterparts. This Assignment may be executed in counter@artsby
each Party on a separate counterpart, each of witieh so executed and delivered shall
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be deemed an original and all of which taken togieshall constitute but one and the
same instrument.

6. Governing Law. This Assignment shall be deemed to be an agmrgeme
made under the laws of the State of Oregon andlffpurposes shall be governed by and
construed in accordance with such laws.

7. Binding Effect. This Assignment shall be binding upon and irtarthe
benefit of each of the Parties and its successatgarmitted assigns.

8. Enforcement Costs. If any litigation between Assignor and Assignee
arises out of the obligations of the parties unisr Assignment or concerning the
meaning or interpretation of any provision contdiherein, the losing party shall pay the
prevailing party’s costs and expenses of suchaliibg, including without limitation
reasonable attorneys’ fees, at trial and on appeal.

9. Warranty of Signers. Each individual executing and delivering this
Assignment on behalf of a Party hereby represemtsaarrants to the other Party that
such individual has been duly authorized and empedve® make such execution and
delivery.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties have caused thisighsnent to be
executed and delivered by their respective reptatees, thereunto duly authorized,
as of the date first above written.

ASSIGNOR:

[COUNTERPARTY], a[State]
corporation

By:

Name:
Title:

ASSIGNEE:

PORTLAND GENERAL ELECTRIC
COMPANY, an Oregon corporation

By:
Name:
Title:
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EXHIBIT A

ASSUMED OBLIGATIONS
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EXHIBIT F
CONSENT TO ASSIGNMENT AND NOVATION AGREEMENT

This CONSENT TO ASSIGNMENT AND NOVATION AGREEMENTiHe
“Agreement”) is entered into effective as of the _ day of , 2011
(“Effective Date”), by and between [Assignor], atdf] corporation (“Assignor”),
Portland General Electric Company, an Oregon catpmr (“Assignee”), and
[Counterparty], a [State] corporation (“Countergért

WHEREAS Assignor and Assignee have entered into that cerfeset
Purchase Agreement (the “Purchase Agreement”) dated , 2011,
whereby Assignor has agreed to sell certain Asgetsdefined in the Purchase
Agreement) to Assignor and Assignee has agreedutohpse such Assets from
Assignor.

WHEREAS Assignor and Counterparty are parties to one ageragreements
each as described in Schedule "A" and attachedtchgseich agreements being
hereinafter called the "Assigned Agreements");

WHEREAS Assignor has agreed to assign and convey to Assiga entire
right, title, estate and interest in and to theigssd Agreements pursuant to the
Purchase Agreement;

WHEREAS Counterparty is willing to consent to the assignmand
conveyance of the Assigned Agreements by Assigndsisignee, and to recognize
and accept Assignee as a party to the AssignedeAggets in the place and stead of
Assignor, subject to the contingencies set fortBeation 6 below;

NOW THEREFORE, for good and valuable consideration (the recarmut
sufficiency of which are hereby acknowledged), pheties hereto mutually covenant
and agree as follows:

1. Consent of Counterparty. Effective as of and from the Effective Date,
Counterparty hereby consents to the assignmenttramdfer of the Assigned
Agreements from Assignor to Assignee and acceptsgAse as the party to
perform the Assigned Agreements under the termsanditions of the Assigned
Agreements.

2. Responsibilities.

(@) Counterparty understands and hereby agrees thaindsshall be solely
entitled to the benefits of and be solely respdasfbr any obligations
under the Assigned Agreements arising on or pen@ito matters relating
to time periods on or before the Effective Dateluding the settlement,
payment or performance of any liabilities or obligas arising or
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accruing prior to the Effective Date, but which bawot been claimed,
settled, paid or performed as of the Effective Date

(b) Counterparty hereby understands and agrees tleattaét Effective Date,
Assignee shall be solely entitled to the benefitsaod be solely
responsible for all obligations under the Assigrgieements arising
after the Effective Date.

3. No Amendments. The parties agree that there are no amendments,
modifications or waivers of the terms of the AsgidrAgreements that are not
otherwise set forth in the attached Schedule A

4, Addressfor Notices.

The address of Assignor for notices under the AsgigAgreements shall be:

The address of Assignee for purpose of receivirygnatice under this Section 4 shall be:
Portland General Electric Company

Attn:

121 S.W. Salmon Street
Portland, Oregon 97204
Tel: 503-464-8931
Fax: 503-464-2605

The address of Counterparty for purpose of recgidny notice under this Section 4
shall be:

5. Credit Support. To the extent that completion of this Agreenmremjuires credit
support (whether in the form of cash, letters @dd;, a guaranty or otherwise) to
be provided, returned or increased by, or on beadfalCounterparty or Assignee
under the Assigned Agreements, such credit suppagtirements shall be
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governed by the applicable credit support provisiohthe Assigned Agreements.
On the Effective Date, Assignee shall replace ensdime terms and conditions as
any credit support currently held by Counterparont Assignor or its guarantor,
as applicable. To the extent that Counterparty grasided credit support to
Assignor, Counterparty hereby agrees that suchitcsadport be and is hereby
assigned to Assignee.

6. Contingency. The parties acknowledge that Assignee is purchasiggoup of
contracts and transactions, including the Assigregteements, from the
Assignor. In the event that the Purchase Agreensetierminated for any reason
on or before the Effective Date, this Agreement teilminate, and in the event of
such termination, (i) this Agreement shall be rant void and of no force and
effect, (ii) Assignor’s interests in the Assignedréements shall not be assigned
to Assignee, (iii) any credit support posted byigsse or Counterparty for the
benefit of the other party with respect to the #ssd Agreements shall
automatically terminate and be of no force andatffand any guaranty shall be
returned to the entity providing such), (iv) Assgnand the Counterparty shall
have no further obligations to each other with eesgo this Agreement or the
Assigned Agreements, and (v) the Assigned Agreesnamid the rights, interest,
liabilities and obligations of Assignor and Couptaty thereunder, shall remain
in full force and effect without modification ortatation by reason of this
Agreement.

7. Repr esentations.

(@) Each party hereto represents to the other pahms(i) it has the power
and authority to execute and deliver this Agreemamd perform its
obligations hereunder, (ii) this Agreement congtisuthe legal, valid and
binding obligation of such party enforceable agains accordance with
its terms, (iii) this Agreement does not and wdk riolate or conflict with
its charter or by-laws (or comparable constituticeuments), any statute,
law, rule, regulation or ordinance, or any judgmemter, consent order,
stipulation, agreement, writ, injunction or decre§ any court or
governmental authority applicable to it or any agnent to which it is a
party or by which it or any of its property is baljrand (iv) the person
signing this Agreement on behalf of such party s ddficer, director
and/or partner of such party and is authorized duigd empowered to do
So.

(b) Counterparty represents to the other parties thatthe Assigned
Agreements are legal, valid and binding obligatiasfs Counterparty
enforceable against it in accordance with theimggr(ii) it has neither
given nor received any written notice of terminaticancellation, breach
or default with respect to any of the Assigned Agnents, (iii) there is no
suspension of performance in effect by Counterpadgd to the
knowledge of Counterparty, by Assignor with respé&ztany of the
Assigned Agreements and (iv) neither Counterpaoty to the knowledge
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10.

11.

of Counterparty, Assignor is in material breacloofiefault under any of
the Assigned Agreements.

(©) Each of Assignor and Counterparty represents anmcants to each other
and to Assignee that it has made no prior transfethe Assigned
Agreements or any interest or obligation in or undee Assigned
Agreements or in respect of any transaction under Assigned
Agreements.

Enurement. This Agreement shall enure to the benefit of hadbinding upon
the parties hereto and their respective succeasorpermitted assigns.

Counterpart Execution. This Agreement may be executed in separate
counterparts and delivered by facsimile, each ofclwvlwhen so executed and
delivered shall constitute the one and the sanggnailidocument.

Assignment to Affiliates. Assignee may assign this Agreement and the Asdign
Agreements consistent with the provisions of thesigsed Agreements to an
affiliate of Assignee; provided, however, that w@wslespecifically released by
Counterparty, no such assignment shall operateel®ase Assignee from its
obligations in respect of this Agreement and theid®ed Agreements. As a
condition to the effectiveness of any transfersgignment of this Agreement, the
Assigned Agreements or any rights or obligationdeurthis Agreement or the
Assigned Agreements, the applicable transfereessigaee shall agree in writing
to be bound by the terms and conditions of thise&grent and the Assigned
Agreements.

Governing Law. This Agreement will be governed by and construed
accordance with the laws of the State of OregoerfoPmance of this Agreement
is subject to compliance with all applicable lawges and regulations and that, if
any obligation hereunder shall be declared unlawfubtherwise incapable of
performance, the parties will reform the Agreemtnthe extent permissible to
recreate the economic positions of the parties thadelevant obligation not been
invalidated.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have caused thiseAment to be
executed and delivered by their respective reptatees, thereunto duly authorized,
as of the Effective Date.

ASSIGNOR:

[ASSIGNORY], a [State] corporation

By:

Name:
Title:

ASSIGNEE:

PORTLAND GENERAL ELECTRIC
COMPANY, an Oregon corporation

By:
Name:
Title:

COUNTERPARTY:

[COUNTERPARTY], a [State] corporation

By:

Name:
Title:
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SCHEDULE A

ASSIGNED AGREEMENTS
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EXHIBIT G
BILL OF SALE

KNOW ALL PERSONS BY THESE PRESENTS, that [Countetp], a [State]
corporation (“Seller”), for good and valuable calesiation, the current receipt,
reasonable equivalence, and sufficiency of whiclheseby acknowledged by the
parties hereto, does hereby sell, assign, quitclaensfer, release, and set over onto
PORTLAND GENERAL ELECTRIC COMPANY, an Oregon corptipn
(“Purchaser”), any and all right, title, and intereof Seller in and to that certain
property described on Exhibit “A” attached heretal ancorporated by this reference
herein (the “Property”), upon the terms and condgi set forth herein (including
without limitation Exhibit “A”).

Risk of loss and the obligation to insure and r@@mthe Property shall pass to and
are assumed by Purchaser effective on the datesoBill of Sale.

IN NO EVENT SHALL SELLER OR PURCHASER BE LIABLE TOONE
ANOTHER OR TO ANY THIRD PARTY FOR ANY LOST OR PRO&ETIVE
PROFITS OR ANY OTHER SPECIAL, PUNITIVE, EXEMPLARY,
CONSEQUENTIAL, INCIDENTAL OR INDIRECT LOSSES OR DANGES (IN
TORT, CONTRACT OR OTHERWISE) UNDER OR IN RESPECT OHIS BILL
OF SALE OR FOR ANY FAILURE OF PERFORMANCE RELATEDBRETO
HOWSOEVER CAUSED, WHETHER OR NOT ARISING FROM SUCH
PARTY’S SOLE, JOINT OR CONCURRENT NEGLIGENCE.

IN WITNESS WHEREOF, Seller has executed this 8ilBale as of the day of
, 2011.

[COUNTERPARTY]

By:

Name:

Title:
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EXHIBIT “A”

DESCRIPTION OF PROPERTY
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EXHIBIT H

FORM OF CONSENT
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EXHIBIT |

FORM OF SCOPE CHANGE NOTIFICATION
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APPENDIX F
PHYSICAL CAPACITY
WHOLESALE POWER PURCHASE and SALE AGREEMENT
Between
Portland General Electric Company
And

[Counterparty]
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This WHOLESALE POWER PURCHASE AND SALE AGREEMENT rfo
Physical Capacity (“Agreement”) is entered intoeefive as of the day of
, 2011 (“Effective Date”), by and betwéenunterparty, a [STATE] corporation
(“Counterparty”) with an office address at and Portland General Electric
Company, an Oregon corporation (“PGE”) with an adfiaddress at 121 SW Salmon
Street, Portland, Oregon 97204. Counterparty anft Bf@ also sometimes referred to
herein individually as a “Party” and collectively the “Parties.”

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions.

As used in this Agreement, the following terms, wheitially capitalized, shall
have the meanings specified in this Section 1.1.

1.1.1 “Affiliate ” means, with respect to a Party, any Person, dngro
Person that, directly or indirectly, through onemnoore intermediaries, controls, or is
controlled by, or is under common control with, IsiRerson. For this purpose, “control”
means the direct or indirect ownership of fifty gent (50%) or more of the outstanding
capital stock or other equity interests having rady voting power or has the ability to
direct the affairs of the Person. For the purpasgethis Agreement, except for Section
15.1, PGE will be deemed to have no Affiliates.

1.1.2 “Agreement means this Wholesale Power Purchase and Sale
Agreement for physical Capacity entered into betw€sunterparty and PGE and all
incorporated appendices, exhibits, and attachmieertsto, as may be amended by the
Parties from time to time.

1.1.3 “Ancillary Service§ means all ancillary products associated, in
accordance with Prudent Electric Industry Practwéh the generation of electrical
Energy, including, without limitation, spinning B¥ges, non-spinning reserves, reactive
power and voltage control.

1.1.4 “Balancing Authority Ared means an electric power system or
combination of electric power systems under thetrobrof an operator who acts to (i)
match, at all times, the power output of the eledenerator within the electric power
system(s) and the capacity and energy purchaseddntities outside the electric power
system(s), with the load within the electric povesistem(s), (i) maintain scheduled
interchange with other control areas, within tmeits of Prudent Electric Utility Practice,
(ii) maintain the frequency of the electric powsystem(s) within reasonable limits in
accordance with Prudent Electric Utility Practicadgiv) provide sufficient generating
capacity to maintain operating reserves in accarelawith Prudent Electric Utility
Practice.

1.1.5 “Bankrupt’ means with respect to any entity, such entityfil@s a
petition or otherwise commences, authorizes or iasgas in the commencement of a
proceeding or cause of action under any bankrupteplvency, reorganization or similar
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law, or has any such petition filed or commenceaira] it, (i) makes an assignment or
any general arrangement for the benefit of creslitgn) otherwise becomes bankrupt or
insolvent (however evidenced), (iv) has a liquida@dministrator, receiver, trustee,
conservator or similar official appointed with respto it or any substantial portion of its
property or assets, or (v) is generally unableaypips debts as they fall due.

1.1.6 “Business Day means any day except a Saturday, Sunday, or a
Federal Reserve Bank holiday. A Business Day shyadin at 8:00 a.m. and close at
5:00 p.m. local time for the relevant Party’s pipat place of business. The relevant
Party, in each instance unless otherwise specisieal] be the Party by whom the notice
or payment or delivery is to be received.

1.1.7 “Capacity means firm electric generating capability, exgezsin
megawatts (MW).

1.1.8 “Capacity Chargemeans USD /KW Month.

1.1.9 “Claiming Party has the meaning set forth in Section 4.2.

1.1.10 “Collateral Thresholt means, with respect to PGE, $ in
USD (or its equivalent in another currency), anthwespect to Counterparty $
in USD (or its equivalent in another currency), yided, however, that a Party’s
Collateral Threshold shall be zero ($0) upon theuaence and during the continuance
of an Event of Default, or Material Adverse Chamgth respect to such Party.

1.1.11 “Contract Pricé means the Capacity Charge, Energy Charge, and
any of the charges which have been agreed to biydhees in this Agreement.

1.1.12 “Contract Quantity means that MWh quantity of the Product that
Counterparty agrees to make available or sell aiyed, or cause to be delivered, to
PGE, and that PGE agrees to purchase and receiveause to be received, from
Counterparty as specified in this Agreement.

1.1.13 “Contract Termi means the period of time referenced in Section
2.1.

1.1.14"Costs means, with respect to a Party, brokerage fees,
commissions and other similar third party Trangectcosts and expenses reasonably
incurred by such Party in entering into new arramgets which replace this Agreement
and all reasonable attorneys’ fees and expensesr@acby a Party in connection with
enforcing its rights under this Agreement. Costllstot include any expenses incurred
by such Party in either entering or terminating amgngement pursuant to which it has
hedged its obligations.

1.1.15 “Counterparty means , the Party to this
Agreement that is obligated to sell and deliver,anccause to be delivered, the Product
to PGE, as specified in this Agreement.
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1.1.16 “Credit Rating means (i) with respect to any entity other than a
financial institution, the (a) current ratings isduor maintained by S&P or Moody’s with
respect to such entity’s long-term senior, unsetwasubordinated debt obligations (not
supported by third party credit enhancements) pc@bporate credit rating or long-term
issuer rating issued or maintained with respectuch entity by S&P or Moody’s, or
(i) if such entity is a financial institution, theatings issued or maintained by S&P or
Moody’s with respect to such entity’s long-termsaoured, unsubordinated deposits.

1.1.17 “Cross Default Amouritmeans with respect to Counterparty or its
Guarantor, if applicable, $ in USD (or its ieglent in another currency), and with
respect to PGE $ USD (or its equivalent mtlar currency).

1.1.18 “Daily” means any 24-Hour period commencing at 0000 Hours

1.1.19 “Defaulting Party has the meaning set forth in Section 5.1.

1.1.20 “Delivery” means Energy is delivered by Counterparty to PGE.

1.1.21 “Delivery Period has the meaning set forth in Section 2.2.

1.1.22 “Delivery Point means the point at which the Product will be
delivered and received, as specified in the Sclieglulotice.

1.1.23 “Determination Periotd means each Month during the Contract
Term for the Agreement; provided that if the renmmagnterm of the Agreement is less
than one Month, the Determination Period shalligeremaining term of the Agreement.

1.1.24 “Early Termination Daté has the meaning set forth in Section

5.2.1.

1.1.25 “Effective Dat€ is the day on which the last signatory signs this
Agreement.

1.1.26 “Energy’ means electric energy, expressed in megawatt shour
(“MWh”), delivered by Counterparty to PGE pursuémthis Agreement.

1.1.27 “Energy Chargémeans USD

1.1.28 “Equitable Defensés means any bankruptcy, insolvency,
reorganization and other laws affecting creditarghts generally, and with regard to
equitable remedies, the discretion of the courbfgefvhich proceedings to obtain same
may be pending.

1.1.29 “Event of Default has the meaning set forth in Section 5.1.

1.1.30 “EERC’ means the Federal Energy Regulatory Commissicangr
successor government agency.
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1.1.31“Firm” used in the context of “Firm” Capacity or Energyeans
the only excuse for the interruption of deliverytbe Product is if the interruption is
excused by Force Majeure.

1.1.32 “Floating Pricé means the price specified in this Agreement ihat
based upon a Price Source.

1.1.33 “Force Majeuréis defined in Section 4.1.

1.1.34 “Gains’ means, with respect to a Party, an amount equdhée
present value of the economic benefit to it, if éyclusive of Costs), resulting from the
termination of its obligations with respect to th&sgreement determined in a
commercially reasonable manner.

1.1.35 “Governmental Authority means any national, state, provincial or
local government, any political subdivision thereof any other governmental,
regulatory, quasi-governmental, judicial, public siatutory instrumentality, authority,
body, agency, department, bureau, or entity witth@ity to bind a Party at law;
provided, however, that “Governmental Authority’aiitnot in any event include either
Party.

1.1.36 “Governmental Chargésmeans any charges or costs that are
assessed or levied by any entity, including lostdte or federal regulatory or taxing
authorities or any Transmission Provider that woalf&ct the sale and purchase of a
Product contemplated by this Agreement, eitherctliyer indirectly.

1.1.37 “Guarantot means, with respect to Counterparty,

1.1.38 “Guaranty means an instrument or agreement pursuant tohwhic
Guarantor guarantees the performance of each aofithk obligations of Counterparty,
which instrument or agreement is reasonably acbépta form and substance to PGE.

1.1.39 “Guaranty Default means with respect to a Guaranty or the
Guarantor thereunder, the occurrence of any of ftlkowing events: (i) any
representation or warranty made or deemed to be macepeated by such Guarantor in
connection with such Guaranty shall be false olgading in any material respect when
made or when deemed made or repeated; (ii) suchaGoa fails to pay, when due, any
amount required pursuant to such Guaranty; (ie)fedlure of such Guarantor to comply
with or timely perform any other material covenamt obligation set forth in such
Guaranty if such failure is not capable of remedglmall not be remedied in accordance
with the terms and conditions of such Guaranty) &Werger Event occurs with respect
to such Guarantor; (v) such Guaranty shall expireieninate, or shall fail or cease to be
in full force and effect and enforceable in accomda with its terms against such
Guarantor, prior to the satisfaction of all obligas of the guaranteed Party under this
Agreement, in any such case without replacement;s(xch Guarantor shall repudiate,
disaffirm, disclaim, or reject, in whole or in pamr challenge the validity of, its
Guaranty, or (vii) such Guarantor becomes Bankryptvided, however, that no
Guaranty Default shall occur or be continuing ity &vent with respect to a Guaranty
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after the time such Guaranty is required to be eidc or returned to a Party in
accordance with the terms of this Agreement.

1.1.40 “Indemnite€ has the meaning set forth in Section 13.2.
1.1.41 “Indemnitor’ has the meaning set forth in Section 13.2.

1.1.42 “Indemnity Claim§ means all third party claims or actions,
threatened or filed, whether groundless, falsajduéent or otherwise, that directly or
indirectly relate to the subject matter of an indéy and the resulting losses, damages,
expenses, attorneys’ fees and court costs, whetmilting from a settlement or
otherwise, and whether such claims or actionstaesatened or filed prior to or after the
termination of this Agreement.

1.1.43 “Interest Raté means, for any date, the lesser of (i) the maxmmu
amount allowed by applicable law or (ii) the Fedénands Rate for the holding period
plus 200 basis points (2.00). “Federal Funds Rateans the effective Federal Funds
Rate as published daily by the Federal Reserve Biabk Statistical Release website for
each day of the holding period. Such interestl 4ea calculated on the basis of the
actual number of days elapsed over a year of 3g6. da

1.1.44 “KW Month” means the number of kW per Month.

1.1.45"Law” means any law, rule, regulation, order, writ, gatent,
rulings or orders by or before any court or anyegomental authority.

1.1.46 “Letter(s) of Credit means one or more irrevocable, transferable,
standby letters of credit issued by a major U.$nmmercial bank or a U.S. branch office
of a major foreign commercial bank with such bamlkihg shareholders’ equity of at
least $10 billion USD and a Credit Rating of asste&1 from Moody’s or A+ from S&P,
in a form and substance reasonably acceptableet®#nty in whose favor the letter of
credit is issued. The costs of a Letter of Cretdll be borne by the applicant for such
Letter of Credit.

1.1.47 “Letter of Credit Default means with respect to a Letter of Credit
the occurrence of any of the following events:tifg issuer of such Letter of Credit shall
fail to be a major U.S. commercial bank or a U.Banbh office of a major foreign
commercial bank with such bank having shareholdsysity of at least $10 billion USD
and a Credit Rating of at least A1 from Moody'sfer from S&P; (ii) the issuer of the
Letter of Credit shall fail to comply with or perfa its obligations under such Letter of
Credit; (iii) the issuer of such Letter of Credhadl disaffirm, disclaim, repudiate or
reject, in whole or in part, or challenge the vig§icbf, such Letter of Credit; (iv) such
Letter of Credit shall expire or terminate, or $Hall or cease to be in full force and
effect at any time during the Contract Term, in auch case without replacement;
(v) the issuer of such Letter of Credit shall beeoBankrupt; or (vi) a Merger Event
occurs with respect to the issuer of such LetteCuddit; provided, however, that no
Letter of Credit Default shall occur or be contimgiin any event with respect to a Letter
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of Credit after the time such Letter of Credit exqjuired to be canceled or returned in
accordance with the terms of this Agreement.

1.1.48 “Losse$ means, with respect to a Party, an amount equéahe
present value of the economic loss to it, if anycliesive of Costs), resulting from
termination of its obligations with respect to th&sgreement determined in a
commercially reasonable manner.

1.1.49 “Market Disruption Everit means, with respect to any Price
Source, any of the following events (the existeoce/hich shall be determined in good
faith by PGE): (a) the failure of the Price Soure report, publish or announce
information necessary for determining the Floatirice; (b) the failure of trading to
commence or the permanent discontinuation or natstspension of trading in the
relevant options contract or commodity in the madating as the Floating Price; (c) the
temporary or permanent discontinuance or unavéialof the Price Source; (d) the
temporary or permanent closing of any exchangeifsgedor determining a Floating
Price; or (e) a material change in the formula dorthe method of determining the
Floating Price.

1.1.50 “Material Adverse Changemeans (i) with respect to PGE, PGE
shall have a Credit Rating below BBB- by S&P antbweBaa3 by Moody’'s or both
ratings are withdrawn or terminated on a voluntaagis by the rating agencies, (ii) with
respect to Counterparty, Counterparty or CountéyisatGuarantor, if applicable, shall
have a Credit Rating below BBB- by S&P and belovaB&ay Moody’s or both ratings
are withdrawn or terminated on a voluntary basigheyrating agencies, if rated by both
services. If Counterparty or Counterparty’s Gutoaims rated by only one service, a
Material Adverse Change shall occur if such ratfafis below the pertinent level
specified above or if such rating is withdrawn emtinated on a voluntary basis by the
rating agency.

1.1.51 “Merger Event means, with respect to a Party or other enthg t
such Party or other entity consolidates or amalgesnaith, or merges into or with, or
transfers all or substantially all of its assetsatwther entity, and (i) the resulting,
surviving or transferee entity fails, at the timé such consolidation, amalgamation,
merger or transfer, to assume each and all of bligations of such Party or other entity
hereunder or under any Guaranty or Letter of Credibther performance assurance,
either by operation of law or pursuant to an agesgmeasonably satisfactory to the other
Party, or (ii) the benefits of any Guaranty, Lettdr Credit, or other performance
assurance or credit support provided pursuant t® Agreement fail, at any time
following such consolidation, amalgamation, merggr transfer, to extend to the
performance by such Party or such resulting, siungivor transferee entity of its
obligations hereunder, or (iii) the Credit Ratirfgofn any of S&P or Moody's) of the
resulting, surviving or transferee entity is notiagto or higher than that of such Party or
other entity immediately prior to such consolidatiamalgamation, merger, or transfer.

1.1.52 “Month” means a calendar month commencing at HE 0100dPPT
the first day of such month through HE 2400 PPThanlast day of such month.
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1.1.53 “Moody’s” means Moody’s Investor Services, Inc. or itS |.8S0r.
1.1.54 “MW” means megawatt.
1.1.55 “MWh” means megawatt hour.

1.1.56 “Non-Defaulting Part{y has the meaning set forth in Section 5.2.1.

1.1.57 “Off-Peak Hour§ mean all hours ending 01:00:00 through
06:00:00 and hours ending 23:00:00 through 24:Q0R®I, Monday through Saturday
and hours ending 01:00:00 through 24:00:00, PPTSwndays and NERC designated
holidays.

1.1.58 “On-Peak Hours shall mean all hours ending 07:00:00 through
22:00:00 PPT, Monday through Saturday, excludingRSElesignated holidays.

1.1.59 “Performance Assurantemeans collateral in the form of cash,
Letter(s) of Credit, or other security acceptabléhie Non-Defaulting Party.

1.1.60 “Persori means an individual, partnership, corporatiomited
liability company, joint venture, association, trusunincorporated organization,
Governmental Authority, or other form of entity.

1.1.61 “PPT’ means Pacific Prevailing Time, that is, prevajliStandard
Time or Daylight Savings Time in the Pacific Timeré.

1.1.62 “Present Valué means a present value calculation derived by
using a [commercially reasonable discount rate] édach remaining Month of the
Contract Term.

1.1.63 “Price Sourck means a nationally-recognized market price index,
recognized and independent brokers or dealerseaatithe[Hub Name] Next Day
physical power market) containing (or reportingg tbpecified price (or prices from
which the specified price is calculated) set fantthis Agreement.

1.1.64 “Product means electric Capacity, Energy or other prodyct(
related thereto as specified in this AgreementieyRarties.

1.1.65"Prudent Electric Industry Practitemeans those practices,
methods, standards and acts engaged in or appioyve significant portion of the
electric power generation industry in the West@terconnection that at the relevant time
period, in the exercise of reasonable judgmenigint lof the facts known or that should
reasonably have been known at the time a decisasnmade, would have been expected
to accomplish the desired result in a manner ctargisvith good business practices,
reliability, economy, safety and expedition, andalihpractices, methods, standards and
acts reflect due regard for operation and maintematandards recommended by the
facility’s equipment suppliers and manufacturengerational limits, and all applicable
laws and regulations. Prudent Electric IndustrgcBce is not intended to be limited to
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the optimum practice, method, standard or actecettclusion of all others, but rather to
those practices, methods and acts generally addtepta approved by a significant
portion of the electric power generation industry the relevant region, during the
relevant period, as described in the immediatedgg@ading sentence.

1.1.66 “Replacement Pric¢as described in Section 6.1.2.

1.1.67 “Rounding Amount means $250,000 in USD (or its equivalent in
another currency).

1.1.68 “S&P” means the Standard & Poor’s, a division of McGidiN
Companies, Inc., or any successor thereto.

1.1.69 “Sales Prickis described in Section 6.2.2.

1.1.70 “Schedule” “Scheduled or “Scheduling means the act of each
Party or its designated representatives, includitsy Transmission Providers, if
applicable, notifying, requesting and confirmingeach other, on a preschedule, hourly
schedule or real-time schedule basis, the quamititiye Product to be delivered hourly on
any given day or days during the Delivery Termid at and from the Energy Delivery
Point according to customary WECC scheduling peasti

1.1.71 "Preschedule Day" means any day on which PGE, ser it
Scheduling Agent, must submit a final hourly prestiie for the next day or days, in
accordance with the WECC Preschedule Calendar ansistent with posted Business
Practices for all Transmission Providers in theesiethed physical path

1.1.72 “Settlement Amouritmeans, with respect to an Agreement and the
Non-Defaulting Party, the Losses or Gains, and £astpressed in USD, which such
party incurs as a result of the termination anditigtion this Agreement pursuant to
Section 5.2.2.

1.1.73“Taxes means all taxes, rates, levies, adders, assessmen
surcharges, duties and other fees and chargesyafauare, including but not limited to
ad valorem, consumption, excise, franchise, gressipts (including anySate Name]
business and occupation tax driflate Name] public utility tax and any successor tax
thereto), import, export, license, property, sas¢amp, storage, transfer, turnover, use, or
value-added taxes, and any and all items of witthg| deficiency, penalty, addition to
tax, interest, or assessment related thereto.

1.1.74 “Termination Paymefithas the meaning set forth in Section 5.4.

1.1.75 “Trading Day means a day in respect of which the relevantePric
Source reported, published or announced the Fp&tite.

1.1.76 “Transmission Provider}s means any entity (including any
FERC-authorized regional transmission organizatioapsmitting Energy on behalf of
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Counterparty to and at, the Delivery Point; or ehdlf of PGE, at and from the Delivery
Point.

1.1.77 “Transmission Servicésneans any and all services (including but
not limited to Ancillary Services and Balancing Aatity Area services) required for the
transmission and delivery of Energy to the Delivegint or at and from the Delivery
Point.

1.1.78 “Transmission System(sjneans the transmission system(s) of the
Transmission Provider(s) to be used by Counterpfmtythe purpose of transmitting
Energy to the Delivery Point or by PGE for the msg of transmitting Energy at and
from the Delivery Point.

1.1.79 “USD” means United States Dollars.

1.1.80 “WECC” means the Western Electricity Coordinating Colwoci
any successor thereto.

1.2 Interpretations.

Unless the context otherwise requires:

1.2.1 Words singular and plural in number shall be deemoethclude
the other and pronouns having masculine or femigeraer shall be deemed to include
the other.

1.2.2 Subject to Article Fifteen, any reference in thigrdement to any
Person includes its successors and permitted assag, in the case of any
Governmental Authority, any Person succeedingstfuinctions and capacities.

1.2.3 Any reference in this Agreement to any Section, iExhor
Appendix means and refers to the Section contaimeadr Exhibit or Appendix attached
to, this Agreement.

1.2.4 Other grammatical forms of defined words or phrasese
corresponding meanings.

1.2.5 A reference to writing includes typewriting, primg, lithography,
electronic, photography and any other mode of ssng or reproducing words,
figures or symbols in a lasting and visible form.

1.2.6 Unless otherwise expressly provided in this Agresimea
reference to a specific time for the performancarobbligation is a reference to that time
in the place where that obligation is to be perfedm

1.2.7 Unless otherwise expressly provided in this Agresmea
reference to a document or agreement, includirgAlgreement, includes a reference to
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that document or agreement as modified, amendeg|euented or restated from time to
time.

1.2.8 References in this Agreement to “or” shall be dedme be
disjunctive but not necessarily exclusive (i.e.less the context dictates otherwise, “or”
shall be interpreted to mean “and/or” rather thaither/or”).

1.2.9 If any payment, act, matter or thing hereunder woadcur on a
day that is not a Business Day, then such paynaet, matter or thing shall, unless
otherwise expressly provided for herein, occurtenrtext Business Day.

1.3Technical Meanings

Words not otherwise defined herein that have wetlvkn and generally accepted
technical or trade meanings are used herein inrdanoe with such recognized
meanings.

ARTICLE 2
CONTRACT TERM, DELIVERY PERIOD, AND PRICE

2.1Contract Term.

The delivery obligations under this Agreement (ti@ontract Term”) shall
commence on and continue through Date][ unless otherwise
terminated in accordance with its terms; providealyever, that such termination shall
not affect or excuse the performance of either yParder any provision of this
Agreement that by its terms survives any such teation and; provided further, that this
Agreement and any other documents executed andedsdi hereunder shall remain in
effect until both Parties have fulfilled all of iheobligations with respect to this
Agreement under Article 6 hereof.

2.2 Delivery Period.

The Product shall be made available by Counterpdutyng
[months] of each year, during the Contract Term set fanttfSection 2.1.
(the “Delivery Period”).

2.3Price.

PGE shall pay to Counterparty a Capacity Charge, érapplicable, the Energy
Charge.

2.4Delivery Point

Commencing on the first day of the Contract Term eontinuing throughout the
Contract Term, Counterparty shall sell and delmed PGE shall buy and receive at the
Delivery Point Firm Capacity and associated Firmefgy as scheduled by PGE in
accordance with Article 3.
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ARTICLE 3
OBLIGATIONS AND DELIVERIES

3.1Counterparty’'s and PGE’s Obligations.

3.1.1 Counterparty shall sell and PGE shall purchase Eiapacity and
have the right to Schedule associated Firm Energy minimum amount of _~ MWs
per Hour up to a maximum amount of _ MWs per Hasirthe Contract Quantity
elected by PGE on a Daily basis throughout the @ohtTerm. PGE may Schedule
Product during the Scheduling Period(s) for eachafahe Delivery Period throughout
the Contract Term. PGE may Schedule Product dind?eak and Off-Peak hours of
the Delivery Period. PGE may Schedule Firm Energyninimum blocks of four (4)
contiguous hours.

3.1.2 Counterparty’s obligation to deliver the amountSaheduled Firm
Energy associated with Firm Capacity purchased Gk Bhall be absolute and the only
excuse for failure of Counterparty to deliver thenEnergy as Scheduled shall be a
Force Majeure or PGE’s failure to receive.

3.2Delivery Point

The Delivery Point for Product delivered by Couptety to PGE will be at
PGE’s systenor any other alternate Delivery Point mutually agreeldy the Parties.

3.3Transmission and Scheduling.

3.3.1 Responsibility for Transmission and Scheduli@ounterparty
shall arrange for, pay all costs, and be respamddsl transmission service, including but
not limited to Balancing Authority Area servicegirsiing and supplemental reserves,
imbalance and inadvertent energy flows, and trassion losses and loss charges relating
to the transmission of the Product, to the Deliieoynt and shall Schedule or arrange for
Scheduling services with its Transmission Provi)eliq accordance with the practice of
the Transmission Provider(s), to deliver the Prodocthe Delivery Point. PGE shall
arrange for, pay all costs, and be responsibléréarsmission service, including but not
limited to Balancing Authority Area services, spimp and supplemental reserves,
imbalance and inadvertent energy flows, and trassion losses and loss charges relating
to the transmission of the Product, at and fromDk&very Point and shall Schedule or
arrange for Scheduling services with its TransroisdProvider(s) to receive the Firm
Energy at the Delivery Point. Each Party shall giesie authorized representatives to
effect the Scheduling of Firm Energy.

3.3.2 Exercise of Option to Schedule Firm Energgnder the terms of
this Agreement, PGE may exercise its option to 8glee Firm Energy by notifying
Counterparty on the customary Scheduling day b 8RBT of its intent to schedule Firm
Energy.

3.3.3 PreschedulesThe Parties shall exchange preschedules for all
deliveries of Energy hereunder, including idenéfion of receiving and generating
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Balancing Authority Areas, by 10:00:00 PPT on thst|Business Day prior to the
Scheduled date of delivery. The Parties’ respeatpeesentatives shall maintain hourly
real-time Schedule coordination; provided, howewiérat in the absence of such
coordination, the hourly schedule established lgydkchange of preschedules shall be
considered final. All schedules hereunder shaldmounted for on the basis of scheduled
hourly quantities of Firm Energy at the Deliveryimpexcept that when deliveries are
interrupted for any reason, schedules shall be cestiuthereafter to reflect such
interruptions. In case the scheduled deliveries eswkipt of Firm Energy are not
maintained for an entire hour, deliveries shallpgpe-rated on a mutually agreed-upon
basis. Counterparty and PGE shall maintain recofdeourly Energy schedules for
accounting and operating purposes. All Energy shallpre-scheduled according to
customary WECC scheduling practices. The final §-3laall be the controlling evidence
of the Parties’ Schedule.

ARTICLE 4
FORCE MAJEURE

4 .1 Definition.

Force Majeure means an event or circumstance wiriebents one Party from
performing its obligations to deliver or receiveo@uct under this Agreement, which
event or circumstance was not anticipated as ofdéite the Product was Scheduled,
which is not within the reasonable control of, be tresult of the negligence of, the
Claiming Party, and which, by the exercise of diigehce, the Claiming Party is unable
to overcome or avoid or cause to be avoided. Ful@ieure shall not be based on (i) the
loss of PGE’s markets; (ii)) PGE’s inability econeally to use or resell the Product
purchased hereunder; (iii) the loss or failure obufterparty’s supply; or (iv)
Counterparty’s ability to sell the Product at acprigreater than the Contract Price.
Neither Party may raise a claim of Force Majeursedain whole or in part on
curtailment by a Transmission Provider unless @i¢hsParty has contracted for firm
transmission with a Transmission Provider for thedBct to be delivered to or received
at the Delivery Point and (ii) such curtailment due to “force majeure” or
“uncontrollable force” or a similar term as definadder the Transmission Provider’s
tariff; provided, however, that existence of theefgoing factors shall not be sufficient to
conclusively or presumptively prove the existent@a é-orce Majeure absent a showing
of other facts and circumstances which in the agageewith such factors establish that a
Force Majeure as defined in the first sentencedidras occurred.

4.2 Occurrence and Notice.

To the extent either Party is prevented by Forcgeia from carrying out, in
whole or part, its obligations hereunder and sualtyP(the “Claiming Party”) gives
notice and details of the Force Majeure to the roBreaty as soon as practicable, then,
unless the terms of this Agreement specify othexwibie Claiming Party shall be
excused from the performance of its obligatione&#f#d by such Force Majeure. The
Claiming Party shall remedy the Force Majeure vailhreasonable dispatch. The non-
Claiming Party shall not be required to perfornresume performance of its obligations
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to the Claiming Party corresponding to the obligiasgi of the Claiming Party excused by
Force Majeure.

4.3 Obligations.

No Party shall be relieved by operation of thisiédet 4 of any liability to pay or
to make payments then due or which the Party iggateld to make with respect to
performance which occurred prior to the Force Mageu

ARTICLE 5
EVENTS OF DEFAULT,; REMEDIES

5.1 Events of Default

An “Event of Default” shall mean, with respect t®arty (a “Defaulting Party”),
the occurrence of any of the following:

5.1.1 the occurrence of a Material Adverse Change witipeet to the
Defaulting Party; provided, such Material AdverskaBge shall not be considered an
Event of Default if the Defaulting Party establishend maintains for so long as the
Material Adverse Change is continuing, PerformaAssurance to the Non-Defaulting
Party in an amount determined by the Non-DefaulBagy in a commercially reasonable
manner;

5.1.2 the failure to make, when due, any payment reqy@duant to
this Agreement if such failure is not remedied wittwo (2) Business Days after written
notice;

5.1.3 any representation or warranty made by such Pantgim is false
or misleading in any material respect when madehtmn deemed made or repeated,

5.1.4 the failure to perform any material covenant orgddlon set forth
in this Agreement (except to the extent constityten separate Event of Default, and
except for such Party’'s obligations to deliver @ceaive the Product, the exclusive remedy
for which is provided in Article 6);

5.1.5 such Party becomes Bankrupt;

5.1.6 the failure of such Party to establish, maintaikteed or increase
Performance Assurance when required pursuantddiiiieement;

5.1.7 the occurrence of a Merger Event with respect th $earty or its
Guarantor;

5.1.8 the occurrence and continuation of (i) a defawen of default or
other similar condition or event in respect of sirarty or any other party specified for
such Party under one or more agreements or instrigmendividually or collectively,
relating to indebtedness for borrowed money in ggregate amount of not less than the
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applicable Cross Default Amount (as specified icti®a 1.1.17) which results in such
indebtedness becoming immediately due and payab{g) @ default by such Party or
any other entity specified for such Party in makamgthe due date therefor one or more
payments, individually or collectively, in an aggate amount of not less than the
applicable Cross Default Amount;

5.1.9 the occurrence of a Letter of Credit Default;
5.1.10 with respect to such Party’s Guarantor, if any:

5.1.10.1 the failure of the Guarantor's Guaranty to be ih fu
force and effect for purposes of this Agreementéothan in accordance with its terms)
prior to the satisfaction of all obligations of suearty under this Agreement to which
such Guaranty shall relate without the written em®f the other Party; or

5.1.10.2 the occurrence of a Guaranty Default.

5.2 Declaration of an Early Termination Date and Catuoh of Settlement
Amounts.

5.2.1 Early Termination Datelf an Event of Default with respect to a
Defaulting Party shall have occurred at any timeirduthe Contract Term and be
continuing, the other Party (the “Non-Defaultingrtyg shall have the right to
(i) designate a day, no earlier than the day sumticen is effective and no later than
20 days after such notice is effective, as an daryination date (“Early Termination
Date”) on which to liquidate, terminate, and acrake all amounts owing between the
Parties, (ii) withhold any payments due to the D#fag Party under this Agreement and
(iif) suspend performance. If an Early Terminatidate has been designated, the Non-
Defaulting Party shall calculate, in a commercialBasonable manner, its Gains or
Losses and Costs resulting from the terminatiorthid Agreement as of the Early
Termination Date and the Termination Payment (hefeer defined) payable hereunder
shall be calculated in accordance with Sectior232low.

5.2.2 Calculation of Settlement AmountShe Gains or Losses resulting
from the termination of this Agreement shall beedetined by calculating the amount
that would be incurred or realized to replace gpriavide the economic equivalent of the
remaining payments or deliveries under this Agragmehe Non-Defaulting Party (or its
agent) may determine its Gains and Losses by refer® information either available to
it internally or supplied by one or more third pest including, without limitation,
guotations (either firm or indicative) of relevardtes, prices, yields, yield curves,
volatilities, spreads or other relevant market datthe relevant markets. Third parties
supplying such information may include, without ikation, dealers in the relevant
markets, end-users of the relevant product, infionavendors and other sources of
market information. However, it is expressly agréeat (i) a Party shall not be required
to enter into a replacement agreement in ordeeterchine the Termination Payment (as
hereafter defined) and (ii) a Party’s Gains, Losse€osts will in no event include any
penalties, ratcheted demand or similar chargeghétime for payment of any amount
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due under this Section 5.2, one Party shall payéoother Party all additional amounts
payable by it pursuant to this Agreement, but althsamounts shall be netted and
aggregated with any Termination Payment payableumster.

5.3 Net Out of Settlement Amounts.

The Non-Defaulting Party shall aggregate all Setdat Amounts into a single
amount by: netting out (i) all Settlement Amourtiattare due to the Defaulting Party,
plus any cash or other form of security then abé#ldo the Non-Defaulting Party under
this Agreement, plus any or all other amounts du¢hte Defaulting Party under this
Agreement against (i) all Settlement Amounts ta due to the Non-Defaulting Party,
plus any cash or other form of security then awédldo the Defaulting Party under this
Agreement, plus any or all other amounts due toNba-Defaulting Party under this
Agreement, so that all such amounts shall be nettietb a single liquidated amount (the
“Termination Payment”) payable by one Party to titkeer. The Termination Payment
shall be due to or due from the Non-Defaulting YPag appropriate.

5.4 Notice of Termination Payment.

As soon as practicable after a liquidation, notstall be given by the Non-
Defaulting Party to the Defaulting Party of the ambof the Termination Payment and
whether the Termination Payment is due to or damfthe Non-Defaulting Party. The
notice shall include a written statement explainingeasonable detail the calculation of
such amount. The Termination Payment shall be nhgdine Defaulting Party within
two (2) Business Days after such notice is effectiNotwithstanding any provision to
the contrary contained in this Agreement, the Nafiablting Party shall not be required
to pay to the Defaulting Party any amount undeickat5 until the earlier of the date (i)
the Non-Defaulting Party receives confirmation datitory to it in its reasonable
discretion (which may include an opinion of its neal) that all other obligations of any
kind whatsoever of the Defaulting Party to make aayments to the Non-Defaulting
Party under this Agreement or otherwise which are dnd payable as of the Early
Termination Date have been fully and finally penfied, or (ii) that is180 days after the
Early Termination Date.

5.5Disputes with Respect to Termination Payment.

If the Defaulting Party disputes the Non-DefaultiRgrty’s calculation of the
Termination Payment in whole or in part, the Defiagl Party shall, within two (2)
Business Days of receipt of the Non-Defaulting Yartalculation of the Termination
Payment provide to the Non-Defaulting Party a diedawritten explanation of the basis
for such dispute; provided, however, that if thermi@ation Payment is due from the
Defaulting Party, the Defaulting Party shall fiteinsfer Performance Assurance to the
Non-Defaulting Party in an amount equal to the pdisd amount of the Termination
Payment, and pay the undisputed amount of the hetion Payment as provided above.
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5.6 Closeout Setoffs.

After determination of the Termination Payment at@dance with Section 5.4,
if the Defaulting Party would be owed the TermioatiPayment, the Non-Defaulting
Party shall be entitled, at its option and in iisccetion, to (i) set off against such
Termination Payment any amounts due and owing byDxbfaulting Party to the Non-
Defaulting Party under any other agreements, ingnis or undertakings between the
Defaulting Party and the Non-Defaulting Party andii) to the extent the purchases or
sales are not yet liquidated in accordance withti®®ed.3, withhold payment of the
Termination Payment to the Defaulting Party. Tlemedy provided for in this
Section 5.6 shall be without prejudice and in addito any right of setoff, combination
of accounts, lien or other right to which any Padyat any time otherwise entitled
(whether by operation of law, contract or othenyise

5.7 Suspension of Performance.

Notwithstanding any other provision of this Agreemdf an Event of Default
shall have occurred and be continuing, the Non-liefey Party, upon written notice to
the Defaulting Party, shall have the right (i) tasgend performance under this
Agreement; provided, however, in no event shall sugh suspension continue for longer
than thirty (30) days unless an early TerminaticaeDshall have been declared and
notice thereof pursuant to Section 5.4 given, andd the extent an Event of Default
shall have occurred and be continuing to exercrse ramedy available at law or in
equity.

ARTICLE 6
REMEDIES FOR FAILURE TO DELIVER/RECEIVE

6.1 Remedy for Counterparty’s Failure to Deliver.

6.1.1 Liquidated Damages Due to PGAECounterparty fails to Schedule
and/or deliver all or part of the Product pursutnthis Agreement, and such failure is
not excused under the terms of this Agreement oPB¥’s failure to receive, then
Counterparty shall pay PGE within five (5) Busin&ssys of invoice receipt, an amount
for such deficiency equal to the positive differend any, obtained by subtracting the
Contract Price from the Replacement Price. Theige/for such amount shall include a
written statement explaining in reasonable detaildalculation of such amount.

6.1.2 Calculation of Replacement Pric&he Replacement Price in
regard to any Product Scheduled but not delivepeGE by Counterparty shall be the
price at which PGE either:

6.1.2.1purchased for delivery at the Delivery Point a
replacement for any such Product in a commercratigonable manner, adding any:

6.1.2.1.1 costs reasonably incurred by PGE in replacing stroduct; and
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6.1.2.1.2 additional transmission charges, if any, reasongtalyrred by PGE in
delivering such Product to the Delivery Point; or

6.1.2.2absent a purchastien the market price at the Delivery
Point for such Product not delivered as determimeBGE in a commercially reasonable
manner.

6.1.3 However,in no event shall such price include any penaltres;heted
demand or similar charges, nor shall PGE be reduaeitilize or change its utilization of
its owned or controlled assets, including contralctassets, or market positions to
minimize Counterparty’s liability.

6.2PGE’s Failure to Receive.

6.2.1 Liquidated Damages Due to CounterpaityPGE fails to receive
all or part of the Energy Scheduled under this A&grent and such failure is not excused
under the terms of this Agreement or by Counteymafailure to perform, then PGE
shall pay Counterparty, on the date payment wotheravise be due in respect of the
month in which the failure occurred or within fi¢®) Business Days of invoice receipt,
which ever is earlier, an amount for such deficierqual to the positive difference, if
any, obtained by subtracting the Sales Price froenQ@ontract Price. The invoice for
such amount shall include a written statement eémipl@ in reasonable detail the
calculation of such amount.

6.2.2 Calculation of Sales Pric&he Sales Price in regard to any Product
Scheduled but not received by PGE shall be the @tiovhich Counterparty:

6.2.2.1resells for delivery any such Product in a comnagisci
reasonable manner, deducting from such proceeds any

6.2.2.1.1 costs reasonably incurred by Counterparty in regetiuch Product; and

6.2.2.1.2 additional transmission charges, if any, reasongtdalyrred byCounterparty in
delivering such Product to the third party purcihese or near the Delivery
Point;

6.2.2.1.3 and adding to such proceeds an appropriate pastitime Capacity Charge
paid by PGE; or

6.2.2.2absent a salé¢he market price at the Delivery Point for
such Energy not received as determined by Countgripea commercially reasonable
manner.

6.2.3 However,in no event shall such price include any penaltres;heted
demand or similar charges, nor shall Counterpaetyrdgjuired to utilize or change its
utilization of its owned or controlled assets, udihg contractual assets, or market
positions to minimize PGE'’s liability.
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6.3 Duty to Mitigate.

Subject to Sections 6.1.3 and 6.2.3, each Pargeaghat it has a duty to mitigate
damages and covenants that it will use commercialgonable efforts to minimize any
damages it may incur as a result of the other Bapgrformance or non-performance of
this Agreement.

6.4 Acknowledgement of the Patrties.

The Parties stipulate that the payment obligatietsforth in this Article 6 are
reasonable in light of the anticipated harm anddiffeculty of estimation or calculation
of actual damages and waive the right to contesh fuayments as unreasonable or a
penalty. If either Party fails to pay undisputedoaimts under this Agreement when due,
the other Party shall have the right to: (i) suspparformance until such amounts plus
interest at the Interest Rate have been paid, aid/@xercise any remedy available at
Law or in equity to enforce payment of such amauios interest at the Interest Rate.
With respect to the amount of such damages ondyrémedy set forth in this Article Six
shall be the sole and exclusive remedy of the &aftir the failure of Counterparty to sell
and deliver, and PGE to purchase and receive tlaatidy of Product and all other
damages and remedies are hereby waived. Disagresmith respect to the calculation
of damages pursuant to this Article 6 shall be sttbthto arbitration in accordance with
the arbitration procedures set forth in Article 17.

6.5 Survival.

The provisions of this Article 6 shall survive tbgpiration or termination for any
reason of this Agreement.

ARTICLE 7
PAYMENT AND NETTING

7.1Billing Period.

Unless otherwise specifically agreed upon by thiéZa the calendar month shall
be the standard period for all payments under thggeement (other than for
Counterparty or PGE failure under Sections 6.1 @2drespectively and for termination
pursuant to Article 5). On or before the tenth"}1@ay of each Month, each Party shall
render to the other Party an invoice for the paym@ligations, if any, incurred
hereunder during the preceding Month.

7.2 Timeliness of Payment.

Unless otherwise agreed by the Parties, all ingiseler this Agreement shall be
due and payable in accordance with each Party'sigevinstructions on or before the
later of the twentieth (20th) day of each monthtesrth (10th) day after receipt of the
invoice or, if such day is not a Business Day, therthe next Business Day. Each Party
will make payments by electronic funds transfer, iy other mutually agreeable
method(s), to the account designated by the othdy.P Any amounts not paid by the
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due date will be deemed delinquent and will acanierest at the Interest Rate, such
interest to be calculated from and including the date to but excluding the date the
delinquent amount is paid in full.

7.3 Disputes and Adjustments of Invoices.

A Party may, in good faith, dispute the correctne$sany invoice or any
adjustment to an invoice rendered under this Agesgror adjust any invoice for any
arithmetic or computational error within twenty-fo24) months of the date the invoice,
or adjustment to an invoice, was rendered. Inethent an invoice or portion thereof, or
any other claim or adjustment arising hereundedjgputed, payment of the undisputed
portion of the invoice shall be made when due, witkice of the objection given to the
other Party. Any invoice dispute or invoice adpuent shall be in writing and shall state
the basis for the dispute or adjustment. Payménhe disputed amount shall not be
required until the dispute is resolved. Upon nesoh of the dispute, any required
payment shall be made within two (2) Business Dalysuch resolution along with
interest accrued at the Interest Rate from andidhiey the due date to but excluding the
date paid. Inadvertent overpayments shall be metuupon request or deducted by the
Party receiving such overpayment from subsequemhpats, with interest accrued at the
Interest Rate from and including the date of suedrgayment to but excluding the date
repaid or deducted by the Party receiving suchpasgnent. Any dispute with respect to
an invoice is waived unless the other Party isfieotin accordance with this Section 7.3
within twenty-four (24) months after the invoiceredered or any specific adjustment to
the invoice is made. If an invoice is not rendewathin twelve (12) months after the
close of the Month during which performance of tAgreement occurred, the right to
payment for such performance is deemed waived.

7.4 Netting of Payments.

The Parties hereby agree that they shall dischargeial debts and payment
obligations due and owing to each other on the sdabe under this Agreement through
netting, in which case all amounts owed by oneyP&rtthe other Party during the
monthly billing period under this Agreement, indlogl any related damages calculated
pursuant to Article 6 (unless one of the Partiesctsl to accelerate payment of such
amounts as permitted by Article 6), interest, aaginpents or credits, shall be netted so
that only the excess amount remaining due shagdalk by the Party who owes it.

7.5Payment Obligation Absent Netting.

If no mutual debts or payment obligations exist anty one Party owes a debt or
obligation to the other during the monthly billipgriod, including, but not limited to,
any related damage amounts calculated pursuantitde?6, interest, and payments or
credits, that Party shall pay such sum in full wdee.
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ARTICLE 8
LIMITATIONS

THE PARTIES CONFIRM THAT THE EXPRESS REMEDIES AND
MEASURES OF DAMAGES PROVIDED IN THIS AGREEMENT SASFY THE
ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY PRONMIN FOR
WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PRIDED,
SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BHE SOLE
AND EXCLUSIVE REMEDY, THE OBLIGOR’S LIABILITY SHALL BE LIMITED
AS SET FORTH IN SUCH PROVISION AND ALL OTHER REMEES OR
DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF NO REMBY OR
MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN, BHOBLIGOR'’S
LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH
DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSVE REMEDY
AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUIY ARE
WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHERARTY SHALL
BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVEEXEMPLARY OR
INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS TERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANYNDEMNITY
PROVISION OR OTHERWISE. IT IS THE INTENT OF THE RAIES THAT THE
LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEABRE OF
DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES RATED
THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHEHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVEBR PASSIVE.
TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HERENDER ARE
LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGE ARE
DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISEBTAINING AN
ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CAICULATED
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OFHE HARM
OR LOSS.

ARTICLE 9
CREDIT AND COLLATERAL REQUIREMENTS

The applicable credit and collateral requiremehtdide as follows.

9.1Financial Information.

If requested by a Party, the other Party shallvdel{i) within 120 days following
the end of each fiscal year, a copy of such Paryisual report containing audited
consolidated financial statements for such fisearyand (ii) within 60 days after the end
of each of its first three fiscal quarters of efisbal year, a copy of such Party’s quarterly
report containing unaudited consolidated finanstatements for such fiscal quarter. In
all cases the statements shall be for the moshtresmzounting period and prepared in
accordance with generally accepted accounting iptes; consistently applied; provided,
however, that should any such statements not b#ableaon a timely basis due to a
delay in preparation or certification, such delaglsnot be an Event of Default so long
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as the other Party diligently pursues the prepamatcertification and delivery of the
statements. The financial statements of a Partyf beadeemed delivered under this
Section 9.1 if such statements are available ab Rarty website on the World Wide
Web by the dates specified in the first sentencthisf Section 9.1. The website of the
Parties are: For PGEww.portlandgeneral.conand for Counterparty, .com

9.2 Collateral and Security.

The Parties agree that, in order to secure thgatidns of Counterparty to PGE
hereunder, subject to Section 9.3 below, Countgrgaiall at PGE’s request:

9.2.1 cause its Guarantor to execute and deliver to PGRuaranty
agreement in a form and amount reasonably accepta®GE. Such Guaranty shall be
delivered prior to the execution and delivery aé tAgreement; or

9.2.2 establish and maintain an escrow account for tinefiteof PGE in
a form and amount reasonably acceptable to PGEdekse of such escrow account
shall be delivered contemporaneously with the etx@cwand delivery of this Agreement.
The costs of such escrow account shall be borr@doyiterparty; or

9.2.3 provide a cash deposit in an amount reasonablyptetule to PGE.
Such cash deposit shall be delivered to PGE cordeampously with the execution and
delivery of this Agreement; or

9.2.4 provide a Letter of Credit in a form and amountsoeably
acceptable to PGE. Such Letter of Credit shalliélesered contemporaneously with the
execution and delivery of this Agreement.

9.3 Provision of Performance Assurance.

If at any time and from time to time during thenteof this Agreement (and
notwithstanding whether an Event of Default hasuoex), the Termination Payment
that would be owed to PGE exceeds Counterpartylat€cal Threshold, then PGE, on
any Business Day, may request that Counterpartyiggd®erformance Assurance in an
amount equal to the lesser of (i) the remainingopleof the Contract Term or (ii) for a
period of twenty-four (24) months commencing frone tdate PGE provides notice to
Counterparty of such required Performance Assurafrmeinding upwards for any
fractional amount to the next Rounding Amount),slemy Performance Assurance
already posted with PGE. Such Performance Assarsinall be delivered to PGE within
two (2) Business Days of the date of such requést.any Business Day (but no more
frequently than weekly with respect to Letters oédit and daily with respect to cash),
Counterparty, at its sole cost, may request thel $erformance Assurance be reduced
correspondingly to the amount of such excess Teatoin Payment (rounding
downwards for any fractional amount to the next itbag Amount). In the event that
Counterparty fails to provide Performance Assurgnasuant to the terms of this Article
9 within two (2) Business Days, then an Event ofaDi under Article 5 shall be deemed
to have occurred and PGE will be entitled to theedies set forth in Article 5 of this
Agreement.
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For purposes of this Section 9.3, the calculatibtihe Termination Payment shall
be calculated pursuant to Section 5.3 by PGE #ssfAgreement had been liquidated,
and in addition thereto, shall include all amoumtged but not yet paid by Counterparty
to PGE.

9.4 Grant of Security Interest/Remedies.

To secure its obligations under this Agreement tnthe extent Counterparty
delivers Performance Assurance hereunder, Coumtgrpbereby grants to PGE (the
“Secured Party”) a present and continuing secunmitgrest in, and lien on (and right of
setoff against), and assignment of, all cash eidtand cash equivalent collateral and
any and all proceeds resulting therefrom or theidigtion thereof, whether now or
hereafter held by, on behalf of, or for the benefitPGE, and Counterparty agrees to
take such action as PGE reasonably requires ir todeerfect the Secured Party'’s first-
priority security interest in, and lien on (andhtigof setoff against), such collateral and
any and all proceeds resulting therefrom or fromlitpuidation thereof.

Upon or at any time after the occurrence and duitiegcontinuation of an Event
of Default or an Early Termination Date affectingudterparty, PGE may do any one or
more of the following: (i) exercise any of thehig and remedies of a Secured Party with
respect to all Performance Assurance, includingsuoh rights and remedies under law
then in effect; (ii) exercise its rights of setaffainst any and all property of Counterparty
in the possession of PGE or its agent; (iii) drawvamy outstanding Letter of Credit
issued for its benefit; and (iv) liquidate all Rerhance Assurance then held by or for the
benefit of PGE free from any claim or right of angture whatsoever of Counterparty,
including any equity or right of purchase or redémp by Counterparty. PGE shall
apply the proceeds of the collateral realized ugien exercise of any such rights or
remedies to reduce Counterparty’s obligations uniés Agreement (Counterparty
remaining liable for any amounts owing to PGE astech application), subject to PGE’s
obligation to return any surplus proceeds remaimiftgr such obligations are satisfied in
full.

9.5Holding Performance Assurance.

PGE will be entitled to hold Performance Assuraimcthe form of cash provided
that the following conditions are satisfied: (i) B@& not a Defaulting Party and has a
Credit Rating that is BBB- or higher by S&P or BaaB higher by Moody's and
(ii) Performance Assurance is held only in a jugsdn within the United States.

9.6 Delivery of Performance Assurance.

Upon the occurrence and during the continuanceMétzrial Adverse Change or
an Event of Default with respect to PGE, PGE stialiver (or cause to be delivered) not
later than two (2) Business Days after request mun@erparty, all Performance
Assurance in the form of cash its possession od lo&l its behalf by a financial
institution, to a segregated, safekeeping or cysémdount (“Collateral Account”) within
a financial institution that is a major U.S. compial bank or a U.S. branch office of a
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major foreign commercial bank, with such bank hgveareholder’'s equity of at least
$10 billion USD and a Credit Rating of at least &&m Moody's or A+ from S&P
approved by Counterparty (which approval shallb®tunreasonably withheld). The title
of the Collateral Account shall indicate that thegerty contained therein is being held
as Performance Assurance for PGE. The financ#lltition shall serve as custodian
with respect to the Performance Assurance in thatecal Account and shall hold such
Performance Assurance for the security interesPGE and, subject to the security
interest, for the ownership of Counterparty.

9.7 Performance Assurance Event of Default.

Failure by PGE to comply with any of the obligasoonder Section 9.6 will
constitute an Event of Default with respect to PiGEhe failure continues for two (2)
Business Days after notice of the failure is git@PGE.

9.8 Interest Rate on Cash Collateral.

Performance Assurance in the form of cash held®k Bhall bear interest at the
Interest Rate on Cash Collateral and shall be fmithe Pledgor on the third Business
Day of each calendar month. “Interest Rate on (Gdlateral” means the lesser of (i)
the maximum amount allowed by applicable law andtlje Federal Funds Rate for the
holding period. The “Federal Funds Rate” meansetfiective Federal Funds Rate as
published daily by the Federal Reserves Bank HihfisHcal Release website for each
day of the holding period. Such interest shallchéulated on the basis of the actual
number of days elapsed over a year of 360 days.

ARTICLE 10
GOVERNMENTAL CHARGES

10.1 Cooperation.

Each Party shall use reasonable efforts to implértien provisions of and to
administer this Agreement in accordance with thtenhof the Parties to minimize all
taxes, so long as neither Party is materially asblgraffected by such efforts.

10.2 Non-Sale Related Governmental Charges and Taxes.

Counterparty shall pay or cause to be paid allgdwior taxes imposed by any
government authority (“Governmental Charges”) onvith respect to the Product arising
prior to the Delivery Point. PGE shall pay or cats be paid all Governmental Charges
on or with respect to the Product at and from tleévery Point (other than those related
to the sale of the Product and are, thereforergbponsibility of Counterparty). In the
event Counterparty is required by law or regulationremit or pay Governmental
Charges which are PGE’s responsibility hereund&E Pshall promptly reimburse
Counterparty for such Governmental Charges. If B&GEquired by law or regulation to
remit or pay Governmental Charges which are Copatéy’s responsibility hereunder,
PGE may deduct the amount of any such Governm@itatges from the sums due to
Counterparty under Article 7 of this Agreement. wéoer, nothing herein shall obligate
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or cause a Party to pay or be liable to pay anyeBowental Charges for which it is
exempt under the law.

10.3 Sale-related Governmental Charges and Taxes.

In addition to all other payments required undes #hgreement, Counterparty
shall be solely responsible for all existing angt aew sales, use, excise, ad valorem, and
any other similar taxes imposed or levied by argefal, state or local governmental
agency on the Product sold and delivered hereufideluding any taxes imposed or
levied with respect to the transmission of Enetgythe Delivery Point.

10.4 Indemnification.

Each Party shall indemnify, release, defend and halrmless the other Party
from and against any and all liability for taxespmsed or assessed by any taxing
authority with respect to the Energy sold, delideasmd received hereunder that are the
responsibility of such Party pursuant to this AditO.

ARTICLE 11
MARKET DISRUPTION

11.1 Occurrence.

If a Market Disruption Event has occurred and isitowing during the
Determination Period, the Floating Price for thdeeted Trading Day shall be
determined pursuant to the Price Source specifigtis Agreement for the first Trading
Day thereafter on which no Market Disruption Evemtsts; provided however,if the
Floating Price is not so determined within thregRB8siness Days after the first Trading
Day on which the Market Disruption Event occurredegisted, then the Parties shall
negotiate in good faith to agree on a Floating é’jor a method for determining a
Floating Price),and if the Parties have not so edjren or before the twelfth Business
Day following the First Trading Day on which the Mat Disruption event occurred or
existed, then the Floating Price shall be deterchinegood faith by PGE, by taking the
average of two or more dealer quotes from an equisdber of dealers selected by each
Party.

11.2 Remedy.

For purposes of determining the relevant pricesafor day, if the price published
or announced on a given day and used or to be taseétermine a relevant price is
subsequently corrected and the correction is puddisor announced by the person
responsible for that publication or announcemernhiwithirty (30) days of the date of
delivery, either Party may notify the other Parfyipthat correction and (ii) the amount
(if any) that is payable as a result of that cdroec If a Party gives notice that an amount
is so payable, the Party that originally eitherereed or retained such amount will, not
later than three (3) Business Days of the effentgs of that notice, pay that amount,
together with interest at the Interest Rate for peeéod from and including the day on
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which payment originally was (or was not) made b éxcluding the day of payment of
the refund or payment resulting from that corretctio

For the purposes of the calculation of a Floatinge? all numbers shall be
rounded to three (3) decimal places. If the fo@th) decimal number is five (5) or
greater, then the third '®3 decimal number shall be increased by one (1) ifrtde
fourth (4" decimal number is less than five (5), then thedtt8®) decimal number shall
remain unchanged.

ARTICLE 12
RATES AND TERMS BINDING; FERC STANDARD OF REVIEW

Mobile-Sierra Doctrine.

12.1 Absent the agreement of all Parties to thegsed change, the standard of review
for changes to any rate, charge, classificationnter condition of this Agreement,
whether proposed by a Party (to the extent thatveaiyer in Subsection 12.2 below is
unenforceable or ineffective as to such Party)pa-pmarty or FERC actingua sponte,
shall solely be the “public interest” applicatiohtbe "just and reasonable" standard of
review set forth in United Gas Pipe Line Co. v. Melisas Service Corp350 U.S. 332
(1956) and Federal Power Commission v. Sierra Radwer Cao.350 U.S. 348 (1956)
and clarified by Morgan Stanley Capital Group, Inc.Public Util. Dist. No. 1 of
Snohomish 554 U.S. __ (2008) ( the “Mobile-Siédactrine).

12.2 In addition, and notwithstanding the foregoffgbsection 12.1, to the fullest
extent permitted by applicable law, each Party,it&elf and its successors and assigns,
hereby expressly and irrevocably waives any rightsan or may have, now or in the
future, whether under 88 205 and/or 206 of the fedd@wer Act or otherwise, to seek
to obtain from FERC by any means, directly or iadily (through complaint,
investigation or otherwise), and each hereby covsnand agrees not at any time to seek
to so obtain, an order from FERC changing any seaif this Agreement specifying the
rate, charge, classification, or other term or domal agreed to by the Parties, it being the
express intent of the Parties that, to the fukbssént permitted by applicable law, neither
Party shall unilaterally seek to obtain from FERGy aelief changing the rate, charge,
classification, or other term or condition of thfgreement, notwithstanding any
subsequent changes in applicable law or marketittonsl that may occur. In the event it
were to be determined that applicable law precludedarties from waiving their rights
to seek changes from FERC to their market-basedepmales contracts (including
entering into covenants not to do so) then thiss8ation 12.2 shall not apply, provided
that, consistent with the foregoing Subsection 1Rdither Party shall seek any such
changes except solely under the "public interggglieation of the "just and reasonable"
standard of review and otherwise as set forthénfélhegoing Subsection 12.1.

ARTICLE 13
REPRESENTATIONS AND WARRANTIES; INDEMNITY

13.1 Representations and Warranties.

PAGE 25 — APPENDIXF - PHYSICAL CAPACITY PURCHASE AND SALE AGREEMENT



PGE RFP for Capacity Power Supply Resources (Final Draft)

On the Effective Date and throughout the Term, eRelnty represents and
warrants to the other Party that:

13.1.1itis duly organized, validly existing and in gosi@nding under the
laws of the jurisdiction of its formation;

13.1.2it has all regulatory authorizations necessary ifoto legally
perform its obligations under this Agreement;

13.1.3 the execution, delivery and performance of this ekgnent; are
within its powers, have been duly authorized bynaltessary action and do not violate
any of the terms and conditions in its governingudoents, any contracts to which it is a
party or any law, rule, regulation, order or theslapplicable to it;

13.1.4 this Agreement, and each other document executédielivered
in accordance with this Agreement constitutes etgally valid and binding obligation
enforceable against it in accordance with its terswhject only to any Equitable
Defenses;

13.1.5it is not Bankrupt and there are no proceedingslipgnor being
contemplated by it or, to its knowledge, threateagdinst it which would result in it
being or becoming Bankrupt;

13.1.6 there is not pending or, to its knowledge, threatleagainst it or
any of its Affiliates any legal proceedings thatiicbmaterially adversely affect its ability
to perform its obligations under this Agreement;

13.1.7no Event of Default with respect to it has occurradd is
continuing and no such event or circumstance wouatdir as a result of its entering into
or performing its obligations under this Agreement;

13.1.8it is acting for its own account, has made its owdependent
decision to enter into this Agreement and as totlsdrethis Agreement is appropriate or
proper for it based upon its own judgment, is nelying upon the advice or
recommendations of the other Party in so doing,iamapable of assessing the merits of
and understanding, and understands and acceptgerthe, conditions and risks of this
Agreement;

13.1.9 it is a “forward contract merchant” within the nm&ag of the
United States Bankruptcy Code;

13.1.10 it has entered into this Agreement; in eation with the conduct
of its business and it has the capacity or abibtynake or take delivery of all Products
referred to in this Agreement;

13.1.11 with respect to this Agreement; involving purchase or sale of a
Product, it is a producer, processor, commercial os merchant handling the Product,
and it is entering into this Agreement for purposadated to its business as such; and
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13.1.12 the material economic terms of this Agra@nweere subject to
individual negotiation by the Parties.

13.2 Indemnity.

To the fullest extent permitted by law, each Pdthe “Indemnitot) hereby
indemnifies and agrees to defend and hold harnfessther Party (the_“Indemnitge
from and against any Indemnity Claims caused Isulteg from, relating to or arising
out of any act or incident involving or relatedtte Product and occurring at any time
when the Product is under the Indemnitor’s poseasand control; providechowever
that the Indemnitor shall not have any obligationirtdemnify the Indemnitee from or
against any Indemnity Claims caused by, resultrognf relating to or arising out of the
negligence or intentional misconduct of the Indesmi

ARTICLE 14
TITLE AND RISK OF LOSS

Title and risk of loss related to the Product shahsfer from Counterparty to
PGE at the Delivery Point. Counterparty warrantg thwill deliver to PGE the Contract
Quantity of the Product free and clear of all liesecurity interests, claims and
encumbrances or any interest therein or theretanyyperson arising prior to delivery to
PGE at the Delivery Point.

ARTICLE 15
ASSIGNMENT; BINDING EFFECT

15.1 Assignment.

Neither Party shall assign this Agreement nor igbts hereunder to any entity
whose Credit Rating is not equal to or higher ttiet of such Party and is at least above
BBB- by S&P and Baa3 by Moody’s. No assignment rbaymade without the prior
written consent of the other Party, which consdwatisnot be unreasonably withheld or
delayed; provided, however, either Party may, witltbe consent of the other Party (and
without relieving itself from liability hereunder}j) transfer, sell, pledge, encumber or
assign this Agreement or the accounts, revenugsameeds hereof in connection with
any financing or other financial arrangements,t(ansfer or assign this Agreement to an
Affiliate of such Party which Affiliate’s Credit Riag is equal to or higher than that of
such Party, or (iii) transfer or assign this Agreeinto any person or entity succeeding to
all or substantially all of its assets whose Cr&iiting is equal to or higher than that of
such Party; provided, however, that in each sude,cany such assignee shall agree in
writing to be bound by the terms and conditionsebéiand so long as the transferring
Party delivers such tax and enforceability assweaas the non-transferring Party may
reasonably request.

15.2 Binding Effect.

This Agreement shall inure to the benefit of andobreling upon the Parties and
their respective successors and permitted assimsassignment or transfer permitted
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hereunder shall relieve the assigning or transfgrRarty of any of its obligations under
this Agreement.

ARTICLE 16
GOVERNING LAW

THIS AGREEMENT AND THE RIGHTS AND DUTIES OF THE PARES
HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED, ENF@HD AND
PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATEF OREGON,
WITHOUT REGARD TO ITS PRINCIPLES OF CONFLICTS OF WA FOR ANY
DISPUTE HELD NOT ARBITRABLE HEREUNDER EACH PARTY WWES ITS
RESPECTIVE RIGHT TO ANY JURY TRIAL WITH RESPECT TQANY
LITIGATION RELATING TO SUCH DISPUTE.

ARTICLE 17
ARBITRATION

Any claim, counterclaim, demand, cause of actiospute, and controversy
arising out of or relating to this Agreement or tredationship established by this
Agreement, any provision hereof, the alleged breleleof, or in any way relating to the
subject matter of this Agreement, involving the tlear and/or their respective
representatives (for purposes of this Article 1Typwollectively the “Claims”), even
though some or all of such Claims allegedly areaegbntractual in nature, whether such
Claims sound in contract, tort, or otherwise, at lar in equity, under state or federal
law, whether provided by statute or the common Iev,damages or any other relief,
shall be resolved by binding arbitration. Arbiioat shall be conducted in accordance
with the Commercial Arbitration Rules of the Ameuic Arbitration Association. The
validity, construction, and interpretation of tlaigreement to arbitrate, and all procedural
aspects of the arbitration conducted pursuant biesieall be decided by the arbitrators.
In deciding the substance of the Parties’ Clainmg &rbitrators shall apply to the
governing law. It is agreed that the arbitratdrallshave no authority to award treble,
exemplary or punitive damages of any type underamymstances whether or not such
damages may be available under state or federaldawnder the Federal Arbitration
Act, or under the Commercial Arbitration Rules loé tAmerican Arbitration Association,
the Parties hereby waiving their right, if any, mecover any such damages. The
arbitration proceeding shall be conducted in PodJd@regon. Within thirty (30) days of
the notice of initiation of the arbitration procedueach party shall select one arbitrator.
The two (2) arbitrators shall select a third adidr. The third arbitrator shall be a person
who has over eight years professional experienadeictrical energy-related contractual
arrangements and who has not previously been erplby either Party and does not
have a direct or indirect interest in either Patythe subject matter of the arbitration.
While the third arbitrator shall be neutral, theotwarty-appointed arbitrators are not
required to be neutral, and it shall not be grouledsemoval of either of the two party-
appointed arbitrators or for vacating the arbitrsitaward that either of such arbitrators
has past or present relationships with the Pary #ippointed such arbitrator. To the
fullest extent permitted by law, any arbitratiom@eeding and the arbitrator’'s award shall
be maintained in confidence by the Parties.
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ARTICLE 18
RECORDS AND AUDIT

18.1 Records.

Each Party shall keep proper books of records aedumt, in which full and
correct entries shall be made of all dealings angactions of or in relation to this
Agreement in accordance with generally accepteduwatdong principles, consistently
applied.

18.2 Audit Rights.

Each Party has the right, at its sole expense andginormal working hours, to
examine the records of the other Party to the éxtasonably necessary to verify the
accuracy of any statement, charge or computatiothenpairsuant to this Agreement. |If
requested, a Party shall provide to the other Pstatements evidencing the quantity
delivered at the Delivery Point. If any such exaation reveals any inaccuracy in any
statement, the necessary adjustments in such satemd the payments thereof will be
made promptly and shall bear interest calculatethatinterest Rate from the date the
overpayment or underpayment was made until paidyviged, however, that no
adjustment for any statement or payment will be enadless objection to the accuracy
thereof was made prior to the lapse of twenty-f@4) months from the rendition
thereof, and thereafter any objection shall be dekewaived.

ARTICLE 19
GENERAL PROVISIONS

19.1 General.

This Agreement (including the exhibits, appendiaed any written supplements
hereto), any designated collateral, credit suppmortmargin agreement or similar
arrangement between the Parties under this Agreeocmsstitute the entire agreement
between the Parties relating to the subject matter.

This Agreement shall be considered for all purp@seprepared through the joint
efforts of the parties and shall not be construgalrest one party or the other as a result
of the preparation, substitution, submission oreptbvent of negotiation, drafting or
execution hereof.

Each Party agrees if it seeks to amend any appdicatolesale power sales tariff
during the term of this Agreement, such amendmeilitnet in any way affect the
remaining performance under this Agreement withibiet prior written consent of the
other Party. Each Party further agrees that itwat assert, or defend itself, on the basis
that any applicable tariff is inconsistent withstiigreement. This Agreement shall not
impart any rights enforceable by any third partthéo than a successor or permitted
assignee bound to this Agreement).

19.2 Entirety.
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This Agreement and the appendices and exhibitstherenstitute the entire
agreement between the Parties and supersede afl giscussions and agreements
between the Parties with respect to the subjectemaereof. There are no prior or
contemporaneous agreements or representationgirgdféloe same subject matter other
than those herein expressed. Except for any rsattbich, in accordance with the
express provisions of this Agreement, may be resblwy verbal agreement between the
Parties, no amendment, modification or change heshiall be enforceable unless
reduced to writing and executed by both Parties.

19.3 Non-Waiver.

No waiver by any Party hereto of any one or morfauwles by the other Party in
the performance of any of the provisions of thisegnent shall be construed as a wavier
of any other default or defaults whether of a lkwed or different nature. No failure or
delay by either Party hereto in exercising any trighower, privilege, or remedy
hereunder shall operate as a waiver thereof.

19.4 Severability.

Any provision of this Agreement declared or renderevalid, unlawful, or
unenforceable by any applicable court of law omutemry agency or deemed unlawful
because of a statutory change (individually oremiVely, such events referred to as
“Regulatory Event”) will not otherwise affect themaining lawful obligations that arise
under this Agreement; and provided, further, tiah iRegulatory Event occurs, the
Parties shall use their best efforts to reform Agseement in order to give effect to the
original intention of the Parties.

19.5 Survival.

All indemnity and audit rights shall survive thenénation of this Agreement.
All obligations provided in this Agreement shalhrain in effect, after the expiration or
termination for any reason of this Agreement, fe& purpose of complying herewith.

19.6 Forward Contract.

The Parties acknowledge and agree that this Agreeoenstitutes a “forward
contract” within the meaning of the United StatesmBuptcy Code.

19.7 Relationships of Parties.

The Parties shall not be deemed in a relationshgadners or joint venturers by
virtue of this Agreement, nor shall either Party de agent, representative, trustee or
fiduciary of the other. Neither Party shall havey authority to bind the other to any
agreement. This Agreement is intended to secudepanvide for the services of each
Party as an independent contractor.

19.8 Headings and Exhibits.
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The headings used for the sections and articlesirhare for convenience and
reference purposes only and shall in no way atfeetmeaning or interpretation of the
provisions of this Agreement. Any and all exhibgisd appendices referred to in this
Agreement are, by such reference, incorporatedirhered made a part hereof for all
purposes.

ARTICLE 20
CONFIDENTIALITY

Neither Party shall disclose the terms or condg#ioh this Agreement to a third
party (other than the Party’s employees, lendeyansel, accountants or advisors who
have a need to know such information and have ddge&eep such terms confidential)
except to comply with any applicable law, regulatiamr any exchange, Balancing
Authority Area or independent system operator aren connection with any court or
regulatory proceeding; provided, however, eachyPsrall, to the extent practicable, use
reasonable efforts to prevent or limit the disctesuThe Parties shall be entitled to all
remedies available at law or in equity to enformeseek relief in connection with, this
confidentiality obligation.

ARTICLE 21
NOTICES AND COUNTERPARTS

21.1 Notices.

21.1.1 All notices, requests, statements or payments dleathade to the
addresses and persons specified in Exhibit A herétbnotices, requests, statements or
payments shall be made in writing except where Algireement expressly provides that
notice may be made orally. Notices required tonberiting shall be delivered by hand
delivery, overnight delivery, facsimile, e-mail (kg as a copy of such e-mail notice is
provided immediately thereafter by hand deliveryermight delivery, or facsimile), or
other documentary form. Notice by facsimile sialhere confirmation of successful
transmission is received) be deemed to have bemivesl on the day on which it was
transmitted (unless transmitted after 5:00 p.nthatplace of receipt or on a day that is
not a Business Day, in which case it shall be delemaeeived on the next Business Day);
provided that Scheduling and Dispatch notificatisest by facsimile shall be treated as
received when confirmation of successful transmisss received. Notice by hand
delivery or overnight delivery shall be deemed &wvé) been received when delivered.
Notice by e-mail shall be deemed to have been vedeivhen delivered, so long as a
copy of such e-mail notice is provided immediatélgreafter by hand delivery, overnight
delivery, courier or facsimile. Notice by telepleoshall be deemed to have been
received at the time the call is received.

21.1.2 A Party may change its address by providing naticihe same in
accordance with the provisions of Section 21.1.1

21.2 Counterparts
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This Agreement may be executed in counterpart$, ewhich is an original and
all of which constitute one and the same instrument

IN WITNESS WHEREOF, the Parties have caused this Wholesale Purchadse an
Sale Agreement for Physical Capacity to be dulyceted by their duly authorized
representatives. This Agreement shall not becorfeetaefe as to either Party unless and
until executed by both Parties.

PORTLAND GENERAL ELECTRIC COMPANY [COUNTERPARTY[

By: By:
Name Name:
Title: Title:
Date: Date:
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EXHIBIT A
NOTICES
Portland General Electric Company (“PGE”) Counterparty (“Counterparty” or “Name”)
All Notices: All Notices:

Street: 121 SW Salmon Street Street:
City: Portland, Oregon 97204 City: Zip:
Attn: Power Contracts; SWTCBRO06 Attn: Contract Administration
Phone: (503) 464- Phone;
Facsimile: (503) 464-2605 Facsimile:
Duns: 00-790-9054 Duns:
Federal Tax ID Number: 93-0256820 Federal Tax ID Number:
Invoices: Invoices:

Attn:  Accounts Payable Attn:

Phone: (503) 464-7126 Phone;

Facsimile: 464-7006 Facsimile;
Scheduling: Scheduling:

Attn: Manager Power Coordination Attn:

Phone: (503) 464-7241 Phone;:

Facsimile: (503) 464-2605 Facsimile;
Wire Transfer: Wire Transfer:

BNK: United States National Bank of Oregon- BNK:

Portland ABA:

ABA: 123000220 ACCT:

ACCT: #153600063512
NAME: Portland General Electric Company

Credit and Collections: Credit and Collections:
Attn: Credit Manager Attn:
Phone: (503) 464- Phone;
Facsimile: (503) 464-2605 Facsimile;
With additional Notices of an Event of Default to: With additional Notices of an Event of Default to:
Attn: General Counsel Attn:
Phone: (503) 464-7822 Phone;:
Facsimile: (503) 464-2200 Facsimile;
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APPENDIX G

CAPACITY EXCHANGE

WHOLESAL E POWER PURCHASE AND SALE AGREEMENT

Between

Portland General Electric Company

And

[Counterparty
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This WHOLESALE POWER PURCHASE AND SALE AGREEMENT rfo
[insert name of specific Capacity Exchange Produste sample in the Capacity RFP
document in the Contract Terms and Conditions esgctiCapacity Exchange
(“Agreement”) is entered into effective as of the day of , 2011
(“Effective Date”), by and between Cpunterparty, a [STATHE corporation
(“Counterparty”) with an office at, and Portland rig@eal Electric Company, an Oregon
corporation (“PGE”) with offices at 121 SW Salmotre®t, Portland, Oregon 97204.
Counterparty and PGE are also referred to heredivigually as a “Party” and
collectively as the “Parties.”

ARTICLE 1
DEFINITIONSAND INTERPRETATION

1.1 Definitions

As used in this Agreement, the following terms, wheitially capitalized, shall
have the meanings specified in this Section 1.1.

1.1.1 “Affiliate ” means, with respect to a Party, any Person, dnhgro
Person that, directly or indirectly, through onemsore intermediaries, controls, or is
controlled by, or is under common control with, IsiRerson. For this purpose, “control”
means the direct or indirect ownership of fifty gent (50%) or more of the outstanding
capital stock or other equity interests having ady voting power or the ability to direct
the activities of a Person. For the purposes o figreement, except for Section 15.1,
PGE will be deemed to have no Affiliates.

1.1.2 “Agreement means this Wholesale Power Purchase and Sale
Agreement for Capacity Exchange entered into between
Counterparty and PGE and all incorporated appesdedibits, and attachments hereto,
as may be amended by the Parties from time to time.

1.1.3 “Ancillary Service§ means all ancillary products associated, in
accordance with Prudent Electric Industry Practwéh the generation of electrical
Energy, including, without limitation, spinning B¥ges, non-spinning reserves, reactive
power and voltage control.

1.1.4 Balancing Authority Area means an electrmver system or
combination of electric power systems under thetrobrof an operator who acts to (i)
match, at all times, the power output of the eledenerator within the electric power
system(s) and the capacity and energy purchaseddmntities outside the electric power
system(s), with the load within the electric povesistem(s), (i) maintain scheduled
interchange with other control areas, within tmeits of Prudent Electric Utility Practice,
(ii) maintain the frequency of the electric powsystem(s) within reasonable limits in
accordance with Prudent Electric Utility Practicadgiv) provide sufficient generating
capacity to maintain operating reserves in accaeawith Prudent Electric Utility
Practice.
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1.1.4 *“Bankrupt means with respect to any entity, such entityfil@s a

petition or otherwise commences, authorizes or iasgas in the commencement of a
proceeding or cause of action under any bankrupisgjvency, reorganization or similar
law, or has any such petition filed or commenceaira it, (i) makes an assignment or
any general arrangement for the benefit of creslitfii) otherwise becomes bankrupt or
insolvent (however evidenced), (iv) has a liquida@dministrator, receiver, trustee,
conservator or similar official appointed with respto it or any substantial portion of its
property or assets, or (v) is generally unableaypips debts as they fall due.

1.1.5 “Business Day means any day except a Saturday, Sunday, or a
Federal Reserve Bank holiday. A Business Day siph at 8:00 a.m. and close at 5:00
p.m. local time for the relevant Party’s princijpddce of business. The relevant Party, in
each instance unless otherwise specified, shalthbeParty by whom the notice or
payment or delivery is to be received.

1.1.6 “Capacity means firm electric generating capability, exgesin
megawatts (MW).

1.1.7 “Capacity Chargémeans USD /KW Month.

1.1.8 “Capacity Exchange Prodtamneans one or more of the Seasonal
Peaking Capacity Products — Flexible Capacity Petdhlixed Strike Daily Physical
Capacity, Daily Exchange, Short Term Exchange asaks&nal Exchange as defined in
the Capacity RFP document in the Contract TermsGomdlitions section.

1.1.9 “Claiming Party has the meaning set forth in Section 4.2.

1.1.10 “Collateral Threshold means, with respect to PGE, $ in
USD (or its equivalent in another currency), anthwespect to Counterparty $
in USD (or its equivalent in another currency), \pded, however, that a Party’s
Collateral Threshold shall be zero ($0) upon theuoence and during the continuance
of an Event of Default, or Material Adverse Chamgth respect to such Party.

1.1.11 “Contract Pricé means Capacity Charge, Energy Charge |
applicablgd, and any of the other charges which have beesedgio by the Parties under
this Agreement.

1.1.12 “Contract Quantity means that MWh quantity of the Product that
Counterparty agrees to make available or sell aived, or cause to be delivered, to
PGE, and that PGE agrees to purchase and receaiveause to be received, from
Counterparty; or the MWh quantity of the ProducittRGE agrees to make available or
sell and deliver, or cause to be delivered, to Genparty and that Counterparty agrees to
purchase and receive, or cause to be received,P®Eas specified in this Agreement.

1.1.13“Contract Terni means the period of time referenced in

Section 2.1.
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1.1.14 “Costs means, with respect to a Party, brokerage fees,
commissions and other similar third party transactcosts and expenses reasonably
incurred by such Party in entering into new arramgiets which replace this Agreement
and all reasonable attorneys’ fees and expensesr@acby a Party in connection with
enforcing its rights under this Agreement. Costllstot include any expenses incurred
by such Party in either entering or terminating amgngement pursuant to which it has
hedged its obligations.

1.1.15“Counterparty means , the Party to this
Agreement that is obligated to sell and deliver,ardcause to be delivered, and accept
for return from PGE, the Product, as specifiechis Agreement.

1.1.16 “Credit Rating means (i) with respect to any entity other than a
financial institution, the (a) current ratings isdur maintained by S&P or Moody’s with
respect to such entity’s long-term senior, unsetwasubordinated debt obligations (not
supported by third party credit enhancements) pc@bporate credit rating or long-term
issuer rating issued or maintained with respectuch entity by S&P or Moody’s, or
(i) if such entity is a financial institution, theatings issued or maintained by S&P or
Moody’s with respect to such entity’s long-termsaoured, unsubordinated deposits.

1.1.17 “Cross Default Amouritmeans with respect to Counterparty or its
Guarantor, if applicable, USD (or its equindlen another currency), and with
respect to PGE, USD (or its equivalent in lagoturrency).

1.1.18 “Daily” means any 24-Hour period commencing at 0000 Hours

1.1.19 “Defaulting Party has the meaning set forth in Section 5.1.

1.1.20 “Delivery” means Exchange Energy is delivered by Counteypart
to PGE, or Exchange Energy is delivered by PGEdon@erparty.

1.1.21 “Delivery Period has the meaning set forth in Section 2.2.

1.1.22 “Delivery Point means the point at which the Product will be
delivered and received, as specified in the Scliglulotice.

1.1.23 “Determination Period means each Month during the Contract
Term; provided that if the remaining term of therdgment is less than one Month, the
Determination Period shall be the remaining terrthefAgreement.

1.1.24“Early Termination Daté has the meaning set forth in
Section 5.2.1.

1.1.25 “Effective Dat€ is the day on which the last signatory signs this
Agreement.
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1.1.26 “Energy’ means electric energy, expressed in megawatt shour
(“MWh”), delivered by Counterparty to PGE, or retad by PGE to Counterparty
pursuant to this Agreement.

1.1.27 “Energy Chargémeans USD )

1.1.28 “Equitable Defensés means any bankruptcy, insolvency,
reorganization and other laws affecting creditoights generally, and with regard to
equitable remedies, the discretion of the courbfgefvhich proceedings to obtain same
may be pending.

1.1.29 “Event of Default has the meaning set forth in Section 5.1.

1.1.30 “Exchange Enerdy means Firm Energy associated with Firm
Capacity Exchange Product.

1.1.31 “EERC’ means the Federal Energy Regulatory Commissicangr
successor government agency.

1.1.32 “Firm” used in the context of “Firm” Capacity or Exchangnergy
means the only excuse for the interruption of aelpof the Product is if the interruption
is excused by Force Majeure.

1.1.33 “Floating Pricé means the price specified in this Agreement ihat
based upon a Price Source.

1.1.34 “Force Majeuréis defined in Section 4.1.

1.1.35"Gains’ means, with respect to a Party, an amount equahe
present value of the economic benefit to it, if éyclusive of Costs), resulting from the
termination of its obligations with respect to thi&sgreement determined in a
commercially reasonable manner.

1.1.36 “Governmental Authoritymeans any national, state, provincial or
local government, any political subdivision thereof any other governmental,
regulatory, quasi-governmental, judicial, public statutory instrumentality, authority,
body, agency, department, bureau, or entity witthaity to bind a Party at law;
provided, however, that “Governmental Authority’aitnot in any event include either
Party.

1.1.37 “Governmental Chargésmeans any charges or costs that are
assessed or levied by any entity, including lostdte or federal regulatory or taxing
authorities or any Transmission Provider that waffdct sale and purchase of a Product
contemplated by this Agreement, either directlyndirectly.

1.1.38 “Guarantot means, with respect to Counterparty,

PAGE 5 — APPENDIXG - CAPACITY EXCHANGE AGREEMENT



PGE RFP for Capacity Power Supply Resources (Final Draft)

1.1.39 “Guaranty means an instrument or agreement pursuant tohwhic
Guarantor guarantees the performance of each aotithk obligations of Counterparty,
which instrument or agreement is reasonably acbépta form and substance to PGE.

1.1.40 “Guaranty Default means with respect to a Guaranty or the
Guarantor thereunder, the occurrence of any of ftlkowing events: (i) any
representation or warranty made or deemed to be macepeated by such Guarantor in
connection with such Guaranty shall be false oleading in any material respect when
made or when deemed made or repeated; (ii) suchaGoa fails to pay, when due, any
amount required pursuant to such Guaranty; (ie)feilure of such Guarantor to comply
with or timely perform any other material covenamt obligation set forth in such
Guaranty if such failure is not capable of remedglmall not be remedied in accordance
with the terms and conditions of such Guaranty) &Werger Event occurs with respect
to such Guarantor; (v) such Guaranty shall expireieninate, or shall fail or cease to be
in full force and effect and enforceable in accoda with its terms against such
Guarantor, prior to the satisfaction of all obligas of such Party under this Agreement,
in any such case without replacement; (vi) suchr@uar shall repudiate, disaffirm,
disclaim, or reject, in whole or in part, or chalje the validity of, its Guaranty, or
(vii) such Guarantor becomes Bankrupt; providedydneer, that no Guaranty Default
shall occur or be continuing in any event with extpto a Guaranty after the time such
Guaranty is required to be canceled or returnedRarty in accordance with the terms of
this Agreement.

1.1.41 “Indemnite€ has the meaning set forth in Section 13.2.
1.1.42 “Indemnitor’ has the meaning set forth in Section 13.2.

1.1.43 “Indemnity Claints means all third party claims or actions,
threatened or filed, whether groundless, falsajduéent or otherwise, that directly or
indirectly relate to the subject matter of an indég and the resulting losses, damages,
expenses, attorneys’ fees and court costs, whetwilting from a settlement or
otherwise, and whether such claims or actionshasatened or filed prior to or after the
termination of this Agreement.

1.1.43 “Interest Raté means, for any date, the lesser of (i) the maxmmu
amount allowed by applicable law or (ii) the Fedlérands Rate for the holding period
plus 200 basis points (2.00). “Federal Funds Rateans the effective Federal Funds
Rate as published daily by the Federal Reserve Biabk Statistical Release website for
each day of the holding period. Such interestl 4ea calculated on the basis of the
actual number of days elapsed over a year of 3g§ da

1.1.44 “kW” means kilowatt, and “kW Monthmeans the number of kW
per Month.

1.1.45"Law” means any law, rule, regulation, order, writ, gatent,
rulings or orders by or before any court or anyegomental authority.
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1.1.46 “Letter(s) of Credit means one or more irrevocable, transferable,
standby letters of credit issued by a major U.$nmmercial bank or a U.S. branch office
of a major foreign commercial bank with such bamlihg shareholder’'s equity of at
least $10 billion USD and a Credit Rating of aste&1 from Moody’s or A+ from S&P,
in a form and substance reasonably acceptableet®#nty in whose favor the letter of
credit is issued. The costs of a Letter of Cretdll be borne by the applicant for such
Letter of Credit.

1.1.47 “Letter of Credit Default means with respect to a Letter of Credit
the occurrence of any of the following events:tifg issuer of such Letter of Credit shall
fail to be a major U.S. commercial bank or a U.ganbh office of a major foreign
commercial bank with such bank having shareholdsysity of at least $10 billion USD
and a Credit Rating of at least A1 from Moody’'sAar from S&P; (ii) the issuer of the
Letter of Credit shall fail to comply with or perfa its obligations under such Letter of
Credit; (iii) the issuer of such Letter of Credhadl disaffirm, disclaim, repudiate or
reject, in whole or in part, or challenge the vid§icbf, such Letter of Credit; (iv) such
Letter of Credit shall expire or terminate, or $Hall or cease to be in full force and
effect at any time during the Contract Term, in auch case without replacement;
(v) the issuer of such Letter of Credit shall beeoBankrupt; or (vi) a Merger Event
occurs with respect to the issuer of such LetteCuddit; provided, however, that no
Letter of Credit Default shall occur or be contimgiin any event with respect to a Letter
of Credit after the time such Letter of Credit e&xqjuired to be canceled or returned in
accordance with the terms of this Agreement.

1.1.48 “Losse$ means, with respect to a Party, an amount equahe
present value of the economic loss to it, if anycliesive of Costs), resulting from
termination of its obligations with respect to thi&sgreement determined in a
commercially reasonable manner.

1.1.49 “Market Disruption Everit means, with respect to any Price
Source, any of the following events (the existeocevhich shall be determined in good
faith by PGE): (a) the failure of the Price Sourtce report, publish or announce
information necessary for determining the Floatirice; (b) the failure of trading to
commence or the permanent discontinuation or natstspension of trading in the
relevant options contract or commodity in the madaing as the Floating Price; (c) the
temporary or permanent discontinuance or unavéihalof the Price Source; (d) the
temporary or permanent closing of any exchangeifsgedor determining a Floating
Price; or (e) a material change in the formula dorthe method of determining the
Floating Price.

1.1.50 “Material Adverse Changemeans (i) with respect to PGE, PGE
shall have a Credit Rating below BBB- by S&P antbweBaa3 by Moody’'s or both
ratings are withdrawn or terminated on a voluntaagis by the rating agencies, (ii) with
respect to Counterparty, Counterparty or CountéyisatGuarantor, if applicable, shall
have a Credit Rating below BBB- by S&P and belovaB&ay Moody’s or both ratings
are withdrawn or terminated on a voluntary basigheyrating agencies, if rated by both
services. If Counterparty or Counterparty’s Gutoaims rated by only one service, a
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Material Adverse Change shall occur if such ratfafis below the pertinent level
specified above or if such rating is withdrawn emtinated on a voluntary basis by the
rating agency.

1.1.51 “Merger Event means, with respect to a Party or other enthgf t
such Party or other entity consolidates or amalgesnaith, or merges into or with, or
transfers all or substantially all of its assetsatwther entity, and (i) the resulting,
surviving or transferee entity fails, at the timé such consolidation, amalgamation,
merger or transfer, to assume each and all of bligations of such Party or other entity
hereunder or under any Guaranty or Letter of Credibther performance assurance,
either by operation of law or pursuant to an agesgmeasonably satisfactory to the other
Party, or (ii) the benefits of any Guaranty, Lettdr Credit, or other performance
assurance or credit support provided pursuant i® Agreement fail, at any time
following such consolidation, amalgamation, merger transfer, to extend to the
performance by such Party or such resulting, siungivor transferee entity of its
obligations hereunder, or (iii) the Credit Ratirfgofn any of S&P or Moody's) of the
resulting, surviving or transferee entity is notiagto or higher than that of such Party or
other entity immediately prior to such consolidatiamalgamation, merger, or transfer.

1.1.52 “Month” means a calendar month commencing at HE 0100dPPT
the first day of such month through HE 2400 PPThenlast day of such month.

1.1.53 “Moody’s” means Moody’s Investor Services, Inc. or itS |8S0r.
1.1.54 "MW " means megawatt.
1.1.55 “MWh” means megawatt hour.

1.1.56 “Non-Defaulting Party has the meaning set forth in Section 5.2.1.

1.1.57 “Off-Peak Hour$ shall mean all hours ending 01:00:00 through
06:00:00 and hours ending 23:00:00 through 24:Q0R®I, Monday through Saturday
and hours ending 01:00:00 through 24:00:00, PPBwidays and NERC holidays.

1.1.58 “On-Peak Hours shall mean all hours ending 07:00:00 through
22:00:00 PPT, Monday through Saturday, excludingRSElesignated holidays.

1.1.59 “Performance Assurantemeans collateral in the form of cash,
Letter(s) of Credit, or other security acceptabléhie Non-Defaulting Party.

1.1.60 “Persori means an individual, partnership, corporatiomited
liability company, joint venture, association, trusunincorporated organization,
Governmental Authority, or other form of entity.

1.1.61 “PPT’ means Pacific Prevailing Time, that is, prevajliStandard
Time or Daylight Savings Time in the Pacific Timeré.
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1.1.62 “Present Valué means a present value calculation derived by
using [a commercially reasonable discount] rate dach remaining Month of the
Contract Term.

1.1.63 “Price Sourck means a nationally-recognized market price index,
recognized and independent brokers or dealerseaativthe Hub Namé Next Day
physical power market, containing (or reportingg thpecified price (or prices from
which the specified price is calculated) set fantthis Agreement.

1.1.64 “Product means electric Capacity, Energy or other prody)ct(
related thereto as specified in this AgreementieyRarties.

1.1.65 “Prudent Electric Industry Practitemeans those practices,
methods, standards and acts engaged in or apptoywel significant portion of the
electric power generation industry in the West@tericonnection that at the relevant time
period, in the exercise of reasonable judgmenigint lof the facts known or that should
reasonably have been known at the time a decisasnmade, would have been expected
to accomplish the desired result in a manner ctergisvith good business practices,
reliability, economy, safety and expedition, andalihpractices, methods, standards and
acts reflect due regard for operation and maintematandards recommended by the
facility’s equipment suppliers and manufacturengerational limits, and all applicable
laws and regulations. Prudent Electric IndustrgcBce is not intended to be limited to
the optimum practice, method, standard or actecettclusion of all others, but rather to
those practices, methods and acts generally adtepta approved by a significant
portion of the electric power generation industry the relevant region, during the
relevant period, as described in the immediatedg@ding sentence.

1.1.66 “Receipt Point means the point at which the Product will be
delivered and received, as specified in the Sclieglulotice.

1.1.67 “Replacement Pricas described in Section 6.1.2.

1.1.68 “Return Delivery Periddneans the period during which PGE is
obligated to return Energy delivered by Countegpdtring the Delivery Period.

1.1.68 “Rounding Amourit means $250,000 in USD (or its equivalent in
another currency).

1.1.69 “S&P” means the Standard & Poor’s, a division of McGHdil
Companies, Inc., or any successor thereto.

1.1.70 “Sales Prickis described in Section 6.2.2.

1.1.71 “Schedulg” “Scheduled or “Scheduling means the act of each
Party or its designated representatives, includitsg Transmission Provider(s), if
applicable, notifying, requesting and confirmingth® other, on a preschedule, hourly
schedule or real-time schedule basis, the quantiBower to be delivered hourly on any
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given day or days during the Delivery Term to ahdral from the Energy Delivery Point
according to customary WECC scheduling practices.

1.1.72 “Settlement Amourit means, with respect to this Agreement and
the Non-Defaulting Party, the Losses or Gains, @asts, expressed in USD, which such
Party incurs as a result of the termination andidigtion of this Agreement pursuant to
Section 5.2.2.

1.1.73"Taxes means all taxes, rates, levies, adders, assessmen
surcharges, duties and other fees and chargesyaiauare, including but not limited to
ad valorem, consumption, excise, franchise, gressipts (including anyState Namje
business and occupation tax ai@tate Namlepublic utility tax and any successor tax
thereto), import, export, license, property, sas¢amp, storage, transfer, turnover, use, or
value-added taxes, and any and all items of witthg| deficiency, penalty, addition to
tax, interest, or assessment related thereto.

1.1.74 “Termination Paymerithas the meaning set forth in Section 5.3.

1.1.75 “Trading Day means a day in respect of which the relevantePric
Source reported, published or announced the Flp&tite.

1.1.76 “Transmission Provider(%) means any entity (including any
FERC-authorized regional transmission organizatioajsmitting Energy on behalf of
Counterparty to, at and from, the Delivery Poartpn behalf of PGE to, at and from the
Delivery Point.

1.1.77 “USD” means United States Dollars.

1.1.78 "“WECC” means the Western Electricity Coordinating Colwoci
any successor thereto.

1.2 Interpretations.

Unless the context otherwise requires:

1.2.1 Words singular and plural in number shall be deetoethclude
the other and pronouns having masculine or femigeraer shall be deemed to include
the other.

1.2.2 Subject to Article 15, any reference in this Agreamto any
Person includes its successors and permitted assagml, in the case of any
Governmental Authority, any Person succeedingstfunctions and capacities.

1.2.3 Any reference in this Agreement to any Section, iExhor
Appendix means and refers to the Section contaimeadr Exhibit or Appendix attached
to, this Agreement.
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1.2.4 Other grammatical forms of defined words or phra$ese
corresponding meanings.

1.2.5 A reference to writing includes typewriting, primg, lithography,
electronic, photography and any other mode of sspréng or reproducing words,
figures or symbols in a lasting and visible form.

1.2.6 Unless otherwise expressly provided in this Agresimea
reference to a specific time for the performancarobbligation is a reference to that time
in the place where that obligation is to be perfedm

1.2.7 Unless otherwise expressly provided in this Agresmea
reference to a document or agreement, includirgAlgreement, includes a reference to
that document or agreement as modified, amendeg@)euented or restated from time to
time.

1.2.8 References in this Agreement to “or” shall be dedme be
disjunctive but not necessarily exclusive (i.e.lesa the context dictates otherwise, “or”
shall be interpreted to mean “and/or” rather thaither/or”).

1.2.9 If any payment, act, matter or thing hereunder woadcur on a
day that is not a Business Day, then such paynaat, matter or thing shall, unless
otherwise expressly provided for herein, occurtanrtext Business Day.

1.3 Technical Meanings.

Words not otherwise defined herein that have wetlvkn and generally accepted
technical or trade meanings are used herein inrdanoe with such recognized
meanings.

ARTICLE 2
CONTRACT TERM; DELIVERY PERIOD; PRICE

2.1 Contract Term.

The delivery of Capacity and/or Energy under thigréement (the “Contract
Term”) shall begin on [Date] and shahtcwe through Dhtd,
unless otherwise terminated in accordance witheltsis, provided, however, that such
termination shall not affect or excuse the perfarogeof either Party under any provision
of this Agreement that by its terms survives anghstermination and, provided further,
that this Agreement and any other documents execamel delivered hereunder shall
remain in effect until both Parties have fulfillatl of their obligations with respect to this
Agreement under Article 6 hereof.

2.2 Delivery Period.

The Product shall be made available by Counterpdugng the months of
njonth$ of each calendar year, during the Contract Teeifarth
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in Section 2.1 (“Delivery Period”). The Product Bhae returned by PGE during the
Return Delivery Period.

2.3Price.

PGE shall pay to Counterparty a Capacity Charge®id $ /KW Month
for Firm Capacity. Under the terms and conditiohshos Agreement, the Parties agree
that there shall be no charge for Exchange Enetgghashall be delivered and returned
during the Return Delivery Periodingert specific time period and conditions for a
specific Capacity Exchange Product under the tesfithis Agreemeiht

2.4Delivery Point.

Commencing on the first day of the Contract Term eontinuing throughout the
Contract Term, Counterparty shall sell and deleed PGE shall buy and receive at the
Delivery Point Firm Capacity and associated ExcleaBgergy as scheduled by PGE in
accordance with Article 3.

ARTICLE 3
OBLIGATIONS; DELIVERIES, SCHEDULING

3.1Counterparty and PGE's Obligations.

3.1.1 Delivery of Exchange Energy.

Counterparty shall sell and PGE shall purchaseraceive, and have the
right to Schedule Exchange Energy in a minimum arhofi___ MWs per hour and ___
per day, up to a maximum amount of __ MWs per Hand MWs per day as a
variable quantity elected by PGE on a daily basisng the Delivery Period throughout
the Contract Term. Notwithstanding the foregoinGEPmay return Exchange Energy to
Counterparty at any hour of the day during the RetDelivery Period in variable
guantities. Return of Exchange Energy by PGE magcqie Delivery of Exchange
Energy by Counterparty.

3.1.2 Counterparty's Obligation to Deliver.

Counterparty’s obligation to deliver the amountSifheduled Exchange
Energy associated with Firm Capacity purchased Gk Bhall be absolute and the only
excuse for failure of Counterparty to deliver theeBange Energy as Scheduled shall be a
Force Majeure or PGE’s failure to receive. Courdéenp shall deliver the Exchange
Energy at all times as Scheduled to the DeliverintPs) except in cases of Force
Majeure or PGE'’s failure to receive.

3.1.3 Return of Exchange Energy.

PGE will return to Counterparty the same qualityd aguantity of
Exchange Energy to the Delivery Point, during treguRn Delivery Period time period
identified for the specific Capacity Exchange Prafias that delivered by Counterparty,
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except that if, by the end of the Return Delivegyi®d [insert time period identified for
the specific Capacity Exchange Produ¢he quantity of Firm Energy exchanged does
not net to zero (0) MWh between Counterparty an& Pt6e Parties shalirfsert specific
treatment as per specific Capacity Exchange Prdduct

3.2Delivery Point.

The Delivery Point for Product delivered by Couptety to PGE will be at
PGE’s system or any other alternate Delivery Paintually agreed to by the Parties.

3.3Transmission and Scheduling.

3.3.1 Responsibility for Transmission and Schedulingcounterparty
shall arrange for, pay all costs, and be respamddsl transmission service, including but
not limited to Balancing Authority Area servicegirsiing and supplemental reserves,
imbalances and inadvertent energy flows, and tresssom losses and loss charges
relating to the transmission of the Product, to Bredivery Point, and at and from the
Delivery Point for Return Exchange Energy. Couraenp shall Schedule or arrange for
Scheduling services with its Transmission Provg)eiiq accordance with the practice of
the Transmission Provider(s) to deliver the ExclealBgergy to the Delivery Point and to
receive the Return Exchange Energy at the DeliRamt.. PGE shall arrange, pay all
costs, and be responsible for transmission serinckjding but not limited to Balancing
Authority Area services, spinning and supplemergaérves, imbalances and inadvertent
energy flows, and transmission losses and losgjelaelating to the transmission of the
Product, at and from the Delivery Point, and to Dredivery Point for Return Exchange
Energy. PGE shall Schedule or arrange for Scheglidervices with its Transmission
Provider(s) to receive the Exchange Energy at teévery Point, and to deliver the
Return Exchange Energy to the Delivery Point. ERelnty shall designate authorized
representatives to effect the Scheduling of Exchdagergy. All deliveries and receipts
of Exchange Energy under this Agreement shall bdena the Delivery Point or other
mutually agreed-to delivery point.

3.3.2 Exercise of Option to Schedule Exchange Enerdynder the
terms of this Agreement, PGE may exercise its optioschedule Exchange Energy by
notifying Counterparty on the customary schedulday by 6:30 PPT of its intent to
schedule Exchange Energy.

3.3.3 PreschedulesThe Parties shall exchange preschedules for all
deliveries of Energy hereunder, including idenéfion of receiving and generating
Balancing Authority Areas, by 10:00:00 PPT on thst|Business Day prior to the
Scheduled date of delivery. The Parties’ respeatpeesentatives shall maintain hourly
real-time Schedule coordination; provided, howeviérat in the absence of such
coordination, the hourly schedule established lgydkchange of preschedules shall be
considered final. All schedules hereunder shalidmounted for on the basis of scheduled
hourly quantities of Exchange Energy at the Deineoint, except that when deliveries
are interrupted for any reason, schedules shaltedeiced thereafter to reflect such
interruptions. In case the scheduled deliveries r@oéipt of Exchange Energy are not
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maintained for an entire hour, deliveries shallpgpe-rated on a mutually agreed-upon
basis. Counterparty and PGE shall maintain recafishourly Exchange Energy
schedules for accounting and operating purposesfifal E-Tag shall be the controlling
evidence of the Parties’ Schedule. All Exchangergnshall be pre-scheduled according
to customary WECC scheduling practices.

ARTICLE 4
FORCE MAJEURE

4.1 Definition.

“Force Majeure” means an event or circumstance lwprevents one Party from
performing its obligations to deliver or receiveo@uct under this Agreement, which
event or circumstance was not anticipated as otigtte the purchase or sale was agreed
to, which is not within the reasonable control @f,the result of the negligence of, the
Claiming Party, and which, by the exercise of diligehce, the Claiming Party is unable
to overcome or avoid or cause to be avoided. Rdiagjeure shall not be based on (i) the
loss of the Claiming Party’s markets; (i) The @tang Party’s inability economically to
use or resell the Product purchased hereundgrth@iloss or failure of Claiming Party’s
supply; or (iv) The Claiming Party’s ability to s¢he Product at a price greater than the
Contract Price. Neither Party may raise a clainFafce Majeure based in whole or in
part on curtailment by a Transmission Provider ssl@) such Party has contracted for
firm transmission with a Transmission Provider tbe Product to be delivered to or
received at the Delivery Point or the Return DelyBoint, as the case may be, and (ii)
such curtailment is due to “force majeure” or “untrollable force” or a similar term as
defined under the Transmission Provider’s tarifhypded, however, that existence of the
foregoing factors shall not be sufficient to corsohely or presumptively prove the
existence of a Force Majeure absent a showinghardacts and circumstances which in
the aggregate with such factors establish that raeFMajeure as defined in the first
sentence hereof has occurred.

4.2 Occurrence and Notice.

To the extent either Party is prevented by Forcgeia from carrying out, in
whole or part, its obligations under this Agreemamd such Party (the “Claiming Party”)
gives notice and details of the Force Majeure ®dther Party as soon as practicable,
then, unless the terms of this Agreement specifgmitise, the Claiming Party shall be
excused from the performance of its obligatione&#f#d by such Force Majeure. The
Claiming Party shall remedy the Force Majeure vailhreasonable dispatch. The non-
Claiming Party shall not be required to perfornresume performance of its obligations
to the Claiming Party corresponding to the obligiasgi of the Claiming Party excused by
Force Majeure.

4.3 Obligations.
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No Party shall be relieved by operation of thisiédet 4 of any liability to pay or
to make payments then due or which the Party iggateld to make with respect to
performance which occurred prior to the Force Miageu

ARTICLES
EVENTSOF DEFAULT; REMEDIES

5.1 Events of Default.

An “Event of Default” shall mean, with respect t®arty (a “Defaulting Party”),
the occurrence of any of the following:

5.1.1 the occurrence of a Material Adverse Change wiipeet to the
Defaulting Party; provided, such Material Adverska@ge shall not be considered an
Event of Default if the Defaulting Party establishend maintains for so long as the
Material Adverse Change is continuing, PerformafAssurance to the Non-Defaulting
Party in an amount determined by the Non-DefaulBagy in a commercially reasonable
manner;

5.1.2 the failure to make, when due, any payment requi@duant to
this Agreement if such failure is not remedied wittwo (2) Business Days after written
notice;

5.1.3 any representation or warranty made by such Pangim is false
or misleading in any material respect when madehmn deemed made or repeated,

5.1.4 the failure to perform any material covenant orgddlon set forth
in this Agreement (except to the extent constityten separate Event of Default, and
except for such Party’'s obligations to deliver @eeaive the Product, the exclusive remedy
for which is provided in Article 6);

5.1.5 such Party becomes Bankrupt;

5.1.6 the failure of such Party to establish, maintaikteed or increase
Performance Assurance when required pursuantddiiiieement;

5.1.7 the occurrence of a Merger Event with respect th Searty or its
Guarantor;

5.1.8 the occurrence and continuation of (i) a defawens of default or
other similar condition or event in respect of siarty or any other party specified for
such Party under one or more agreements or instismmdividually or collectively,
relating to indebtedness for borrowed money in ggregate amount of not less than the
applicable Cross Default Amount (as specified icti®a 1.1.18) which results in such
indebtedness becoming immediately due and payab{g) @ default by such Party or
any other entity specified for such Party in makamgthe due date therefor one or more
payments, individually or collectively, in an aggate amount of not less than the
applicable Cross Default Amount;
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5.1.9 the occurrence of a Letter of Credit Default;
5.1.10 with respect to such Party’s Guarantor, if any:

5.1.10.1 the failure of the Guarantor's Guaranty to be ifi fu
force and effect for purposes of this Agreemerttig¢othan in accordance with its terms)
prior to the satisfaction of all obligations of thearanteed Party under this Agreement to
which such Guaranty shall relate without the wnittensent of the other Party; or

5.1.10.2 the occurrence of a Guaranty Default.

5.2Declaration of an Early Termination Date and Caltioh of Settlement
Amounts.

5.2.1 Early Termination Datelf an Event of Default with respect to a
Defaulting Party shall have occurred at any timeirduthe Contract Term and be
continuing, the other Party (the “Non-Defaultingrtyg shall have the right to
(i) designate a day, no earlier than the day sumticen is effective and no later than
20 days after such notice is effective, as an daryination date (“Early Termination
Date”) on which to liquidate, terminate, and acrake all amounts owing between the
Parties, (ii) withhold any payments due to the D#fag Party under this Agreement and
(i) suspend performance. If an Early Terminatidate has been designated, the Non-
Defaulting Party shall calculate, in a commercialgasonable manner, its Gains or
Losses and Costs resulting from the terminatiorthid Agreement as of the Early
Termination Date and the Termination Payment (hafeer defined) payable hereunder
shall be calculated in accordance with Sectior?Dh2low).

5.2.2 Calculation of Settlement Amount§he Gains or Losses resulting
from the termination of this Agreement shall beedetined by calculating the amount
that would be incurred or realized to replace gpriwvide the economic equivalent of the
remaining payments or deliveries in respect of Agseement. The Non-Defaulting Party
(or its agent) may determine its Gains and Losseseference to information either
available to it internally or supplied by one or machird parties including, without
limitation, quotations (either firm or indicative)f relevant rates, prices, yields, yield
curves, volatilities, spreads or other relevantketidata in the relevant markets. Third
parties supplying such information may include, hwiit limitation, dealers in the
relevant markets, end-users of the relevant prodoébrmation vendors and other
sources of market information. However, it is eggig agreed that (i) a Party shall not
be required to enter into a replacement agreemeotder to determine the Termination
Payment (as hereafter defined) and (ii) a Partyds§ Losses or Costs will in no event
include any penalties, ratcheted demand or singth@rges. At the time for payment of
any amount due under this Section 5.2, one Pargyl glay to the other Party all
additional amounts payable by it pursuant to thige®@ment, but all such amounts shall
be netted and aggregated with any Termination Paypeayable hereunder.

5.3Net Out of Settlement Amounts.
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The Non-Defaulting Party shall aggregate all Setdat Amounts into a single
amount by: netting out (i) all Settlement Amourtiattare due to the Defaulting Party,
plus any cash or other form of security then abé#ldo the Non-Defaulting Party under
this Agreement, plus any or all other amounts due¢hte Defaulting Party under this
Agreement against (i) all Settlement Amounts tha due to the Non-Defaulting Party,
plus any cash or other form of security then abééldo the Defaulting Party under this
Agreement, plus any or all other amounts due toNba-Defaulting Party under this
Agreement, so that all such amounts shall be netiétb a single liquidated amount (the
“Termination Payment”) payable by one Party to tiieer. The Termination Payment
shall be due to or due from the Non-Defaulting Yag appropriate.

5.4 Notice of Payment of Termination Payment.

As soon as practicable after a liquidation, notstall be given by the Non-
Defaulting Party to the Defaulting Party of the ambof the Termination Payment and
whether the Termination Payment is due to or damfthe Non-Defaulting Party. The
notice shall include a written statement explainingeasonable detail the calculation of
such amount. If the Termination Payment is duemfrthe Defaulting Party, the
Termination Payment shall be made by the DefaulBagty within two (2) Business
Days after such notice is effective. Notwithstamwgdiany provision to the contrary
contained in this Agreement, the Non-Defaultingty?ahall not be required to pay to the
Defaulting Party any amount under Article 5 unkietearlier of the date (i) the Non-
Defaulting Party receives confirmation satisfactdoyit in its reasonable discretion
(which may include an opinion of its counsel) tladit other obligations of any kind
whatsoever of the Defaulting Party to make any payshto the Non-Defaulting Party
under this Agreement or otherwise which are due paglable as of the Early
Termination Date have been fully and finally penfied, or (ii) that is 180 days after the
Early Termination Date.

5.5Disputes with Respect to Termination Payment.

If the Defaulting Party disputes the Non-DefaultiRgrty’s calculation of the
Termination Payment in whole or in part, the Defiagl Party shall, within two (2)
Business Days of receipt of the Non-Defaulting Yartalculation of the Termination
Payment provide to the Non-Defaulting Party a diedawritten explanation of the basis
for such dispute; provided, however, that if themi@ation Payment is due from the
Defaulting Party, the Defaulting Party shall fiteinsfer Performance Assurance to the
Non-Defaulting Party in an amount equal to the disd amount of the Termination
Payment, and pay the undisputed amount of the hetion Payment as provided above.

5.6 Closeout Setoffs.

After calculation of a Termination Payment in actaorce with Section 5.3, if the
Defaulting Party would be owed the Termination Pagim the Non-Defaulting Party
shall be entitled, at its option and in its disicnet to (i) set off against such Termination
Payment any amounts due and owing by the DefauRady to the Non-Defaulting
Party under any other agreements, instruments dertakings between the Defaulting
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Party and the Non-Defaulting Party and/or (ii)he extent the purchases or sales are not
yet liquidated in accordance with Section 5.3, hatld payment of the Termination
Payment to the Defaulting Party. The remedy predidor in this Section shall be
without prejudice and in addition to any right eftaff, combination of accounts, lien or
other right to which any Party is at any time othise entitled (whether by operation of
law, contract or otherwise).

5.7 Suspension of Performance.

Notwithstanding any other provision of this Agreemdf an Event of Default
shall have occurred and be continuing, the Non-llefey Party, upon written notice to
the Defaulting Party, shall have the right (i) tasgend performance under this
Agreement; provided, however, in no event shall sugh suspension continue for longer
than ten (10) Business Days with respect to anylsiS8cheduled Product unless an early
Termination Date shall have been declared and exdhiereof pursuant to Section 5.4
given, and (ii) to the extent an Event of Defallals have occurred and be continuing to
exercise any remedy available at law or in equity.

ARTICLEG6
REMEDIESFOR FAILURE TO DELIVER/RECEIVE

6.1 Remedy for Counterparty’s Failure to Deliver.

6.1.1 Liguidated Damages Due to PGH Counterparty (a) fails to
Schedule and/or deliver all or part of the Proquatsuant to this Agreement, or (b) fails
to receive Return Exchange Energy pursuant toAggieement, and such failure is not
excused under the terms of this Agreement or by '®Gé&lure to perform, then
Counterparty shall pay PGE within five (5) Busin®ssys of invoice receipt, an amount,
for (i) such deficiency, equal to the positive ditfnce, if any, obtained by subtracting the
Contract Price from the Replacement Price, ors(igh Counterparty failure, equal to the
positive difference, if any, obtained by subtragtithe Sales Price (as calculated in
Section 6.2.2, substituting Counterparty for PQif] @ice versa) from the Contract Price,
respectively. The invoice for such amount shradlude a written statement explaining
in reasonable detail the calculation of such amount

6.1.2 Calculation of Replacement PricEhe Replacement Price
in regard to any Product Scheduled but not deltdvéosePGE by Counterparty shall be the
price at which PGE either:

6.1.2.1 purchased for delivery at the Delivery Point a
replacement for any such Product in a commerciatigonable manner, adding any:

6.1.2.2 costs reasonably incurred by PGE in replacing such
Product; and

6.1.2.3 additional transmission charges, if any, reasonably
incurred by PGE in delivering such Product to thedi@ry Point; or
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6.1.2.4 absent a purchase, then the market price at theddgel
Point for such Product not delivered as determime®GE in a commercially reasonable
manner.

6.1.3In no event shall such price include any [Esa
ratcheted demand or similar charges, nor shall B&Eequired to utilize or change its
utilization of its owned or controlled assets, udihg contractual assets, or market
positions to minimize Counterparty’s liability.

6.2 PGE'’s Failure.

6.2.1 Liquidated Damages Due to Counterparlfy.PGE fails to (a)
receive all or part of the Scheduled Product, ort¢b return the Exchange Energy
pursuant to the terms of this Agreement, and saturé is not excused under the terms
hereof or by Counterparty’s failure to perform,rtifeGE shall pay Counterparty, on the
date payment would otherwise be due in respecthefMonth in which the failure
occurred or within five (5) Business Days of inwieceipt (which ever is earlier), an
amount for (i) such deficiency, equal to the pesitdifference, if any, obtained by
subtracting the Sales Price from the Contract Pdcéii) an amount for such deficiency
equal to the positive difference, if any, obtairimdsubtracting the Contract Price from
the Replacement Price (as calculated in Sectioi2 6slibstituting Counterparty for PGE,
and vice versa), respectively. The invoice forhs@mount shall include a written
statement explaining in reasonable detail the tatiom of such amount.

6.2.2 Calculation of Sales Pric&@he Sales Price in regard to any Product
Scheduled but not received by PGE shall be the @tiavhich Counterparty:

6.2.2.1 resells for delivery any such Product in a comnadisci
reasonable manner, deducting from such proceeds any

€)) costs reasonably incurred by Counterparty in
reselling such Product; and

(b)  additional transmission charges, if any, reasonably
incurred by Counterparty in delivering such Prododhe third party purchasers; or

6.2.2.2 absent a sale, the market price at the DeliverntHor
such Product not received as determined by Couartgrpn a commercially reasonable
manner.

6.3 In no event shall such price include any persgl ratcheted
demand or similar charges, nor shall Counterpaetyrdgjuired to utilize or change its
utilization of its owned or controlled assets, udihg contractual assets, or market
positions to minimize PGE'’s liability.

6.4 Duty to Mitigate.
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Subject to Sections 6.1.2.4 and 6.2.2.2, each Raptges that it has a duty to
mitigate damages and covenants that it will use memially reasonable efforts to
minimize any damages it may incur as a result efdther Party’s performance or non-
performance of this Agreement.

6.3 Acknowledgement of the Parties.

The Parties stipulate that the payment obligateetsforth in this Article 6 are
reasonable in light of the anticipated harm anddiffeculty of estimation or calculation
of actual damages and waive the right to contesh uayments as unreasonable or a
penalty. If a Party fails to pay undisputed amoumtaccordance with this Article 6 when
due, the other Party shall have the right to: (gpend performance until such amounts
plus interest at the Interest Rate have been padfor (ii) exercise any remedy available
at Law or in equity to enforce payment of such amelus interest at the Interest Rate.
With respect to the amount of such damages onéyyéimedy set forth in this Article 6
shall be the sole and exclusive remedy of the &aftir the failure of Counterparty to sell
and deliver, and PGE to purchase and receive ormethe Quantity of Product and all
other damages and remedies are hereby waived. rBesagnts with respect to the
calculation of damages pursuant to this Articleh@lisbe submitted to arbitration in
accordance with the arbitration procedures set fiortArticle 17.

6.4 Survival.

The provisions of this Article 6 shall survive tbgpiration or termination for any
reason of this Agreement.

ARTICLE 7
PAYMENT AND NETTING

7.1Billing Period.

Unless otherwise specifically agreed upon by thtiéZa the calendar month shall
be the standard period for all payments under thgeement (other than for
Counterparty or PGE Failure under Sections 6.1@BRdespectively and for termination
pursuant to Article 5). On or before the tenthtk)@ay of each month, each Party shall
render to the other Party an invoice for the paym@ligations, if any, incurred
hereunder during the preceding month.

7.2 Timeliness of Payment.

Unless otherwise agreed by the Parties, all inwoioeler this Agreement shall be
due and payable in accordance with each Party'sigevinstructions on or before the
later of the twentieth (20th) day of each monththar tenth (10th) day after receipt of the
invoice or, if such day is not a Business Day, therthe next Business Day. Each Party
will make payments by electronic funds transfer, by other mutually agreeable
method(s), to the account designated by the othdy.P Any amounts not paid by the
due date will be deemed delinquent and will acanierest at the Interest Rate, such
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interest to be calculated from and including the date to but excluding the date the
delinquent amount is paid in full.

7.3 Disputes and Adjustments of Invoices.

A Party may, in good faith, dispute the correctne$sany invoice or any
adjustment to an invoice, rendered under this Agerg or adjust any invoice for any
arithmetic or computational error within twenty-fo24) months of the date the invoice,
or adjustment to an invoice, was rendered. Inethent an invoice or portion thereof, or
any other claim or adjustment arising hereundedjgputed, payment of the undisputed
portion of the invoice shall be made when due, witkice of the objection given to the
other Party. Any invoice dispute or invoice adpueht shall be in writing and shall state
the basis for the dispute or adjustment. Payménhe disputed amount shall not be
required until the dispute is resolved. Upon resoh of the dispute, any required
payment shall be made within two (2) Business Dalysuch resolution along with
interest accrued at the Interest Rate from andidhiey the due date to but excluding the
date paid. Inadvertent overpayments shall be metuto, upon request, or deducted by
the Party making such overpayment from subsequayrhents, with interest accrued at
the Interest Rate from and including the date @hsoverpayment to but excluding the
date repaid or deducted by the Party making suehpayment. Any dispute with respect
to an invoice is waived unless the other Partyoigfied in accordance with this Section
7.3 within twenty-four (24) months after the inweids rendered or any specific
adjustment to the invoice is made. If an invoisenot rendered within twelve (12)
months after the close of the Month during whichfgenance of this Agreement
occurred, the right to payment for such performaaceemed waived.

7.4 Netting of Payments.

The Parties hereby agree that they shall dischargeial debts and payment
obligations due and owing to each other on the sdabe under this Agreement through
netting, in which case all amounts owed by oneyRarthe other Party for the purchase
and sale of Products during the monthly billingiperunder this Agreement, including
any related damages calculated pursuant to Ariqlenless one of the Parties elects to
accelerate payment of such amounts as permittésttinte 6), interest, and payments or
credits, shall be netted so that only the excessuahremaining due shall be paid by the
Party who owes it.

7.5Payment Obligation Absent Netting.

If no mutual debts or payment obligations exist anty one Party owes a debt or
obligation to the other during the monthly billipgriod, including, but not limited to,
any related damage amounts calculated pursuantticeA6, interest, and payments or
credits, that Party shall pay such sum in full wdee.
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ARTICLE 8
LIMITATIONS

THE PARTIES CONFIRM THAT THE EXPRESS REMEDIES AND
MEASURES OF DAMAGES PROVIDED IN THIS AGREEMENT SASFY THE
ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY PRONMIN FOR
WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PRIDED,
SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES SHALL BHE SOLE
AND EXCLUSIVE REMEDY, THE OBLIGOR’S LIABILITY SHALL BE LIMITED
AS SET FORTH IN SUCH PROVISION AND ALL OTHER REMEES OR
DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF NO REMBY OR
MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN, BHOBLIGOR’S
LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH
DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND EXCLUSVE REMEDY
AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUIY ARE
WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED, NEITHERARTY SHALL
BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVEEXEMPLARY OR
INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS TERRUPTION
DAMAGES, BY STATUTE, IN TORT OR CONTRACT, UNDER ANYNDEMNITY
PROVISION OR OTHERWISE. IT IS THE INTENT OF THE RAIES THAT THE
LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEABRE OF
DAMAGES BE WITHOUT REGARD TO THE CAUSE OR CAUSES REATED
THERETO, INCLUDING THE NEGLIGENCE OF ANY PARTY, WHEHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVEBR PASSIVE.
TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HERENDER ARE
LIQUIDATED, THE PARTIES ACKNOWLEDGE THAT THE DAMAGE ARE
DIFFICULT OR IMPOSSIBLE TO DETERMINE, OR OTHERWISEBTAINING AN
ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CAICULATED
HEREUNDER CONSTITUTE A REASONABLE APPROXIMATION OFHE HARM
OR LOSS.

ARTICLE9
CREDIT AND COLLATERAL REQUIREMENTS

The applicable credit and collateral requiremehtdide as follows.

9.1Financial Information.

If requested by a Party, the other Party shallvdel{i) within 120 days following
the end of each fiscal year, a copy of such Paryisual report containing audited
consolidated financial statements for such fisearyand (ii) within 60 days after the end
of each of its first three fiscal quarters of efisbal year, a copy of such Party’s quarterly
report containing unaudited consolidated finanstatements for such fiscal quarter. In
all cases the statements shall be for the moshtresmzounting period and prepared in
accordance with generally accepted accounting iptes; consistently applied; provided,
however, that should any such statements not b#ableaon a timely basis due to a
delay in preparation or certification, such delaglsnot be an Event of Default so long
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as the other Party diligently pursues the prepamatcertification and delivery of the
statements. The financial statements of a Partyf beadeemed delivered under this
Section 9.1 if such statements are available ab Rarty website on the World Wide
Web by the dates specified in the first sentencthisf Section 9.1. The website of the
Parties are: For PGEww.portlandgeneral.conand for Counterparty, .com.

9.2 Collateral and Security.

The Parties agree that, in order to secure thgatidns of Counterparty to PGE
hereunder, subject to Section 9.3 below, Countgrgaiall at PGE’s request:

9.2.1 cause its Guarantor to execute and deliver to PGRuaranty
agreement in a form and amount reasonably accepta®GE. Such Guaranty shall be
delivered prior to the execution and delivery aé tAgreement; or

9.2.2 establish and maintain an escrow account for tinefiteof PGE in
a form and amount reasonably acceptable to PGEdekse of such escrow account
shall be delivered to PGE concurrently with the cetion and delivery of this
Agreement. The costs of such escrow account Badlbrne by Counterparty; or

9.2.3 provide a cash deposit in an amount reasonablyptatue to PGE.
Such cash deposit shall be delivered to PGE coectlyrwith the execution and delivery
of this Agreement; or

9.2.4 provide a Letter of Credit in a form and amountsoeably
acceptable to PGE. Such Letter of Credit shalldeévered concurrently with the
execution and delivery of this Agreement.

9.3 Provision of Performance Assurance.

If at any time and from time to time during thenteof this Agreement (and
notwithstanding whether an Event of Default hasuoex), the Termination Payment
that would be owed to PGE exceeds Counterpartylat€cal Threshold, then PGE, on
any Business Day, may request that Counterpartyiggd®erformance Assurance in an
amount equal to the lesser of (i) the remainingageof the Contract Term or (ii) for a
period of twenty-four (24) months commencing frone tdate PGE provides notice to
Counterparty of such required Performance Assurafrmeinding upwards for any
fractional amount to the next Rounding Amount),slemy Performance Assurance
already posted with PGE. Such Performance Assarsinall be delivered to PGE within
two (2) Business Days of the date of such requést.any Business Day (but no more
frequently than weekly with respect to Letters oédit and daily with respect to cash),
Counterparty, at its sole cost, may request thel f2erformance Assurance be reduced
correspondingly to the amount of such excess Teatoin Payment (rounding
downwards for any fractional amount to the next itbag Amount). In the event that
Counterparty fails to provide Performance Assurgnasuant to the terms of this Article
9 within two (2) Business Days, then an Event ofaDi under Article 5 shall be deemed
to have occurred and PGE will be entitled to thmedies set forth in Article 5 of this
Agreement.
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For purposes of this Section 9.3, the calculatibtihe Termination Payment shall
be calculated pursuant to Section 5.3 by PGE #ssfAgreement had been liquidated,
and in addition thereto, shall include all amoumtged but not yet paid by Counterparty
to PGE.

9.4 Grant of Security Interest/Remedies.

To secure its obligations under this Agreement tnthe extent Counterparty
delivers Performance Assurance hereunder, Coumtgrpareby grants to PGE (the
“Secured Party”) a present and continuing secunmitgrest in, and lien on (and right of
setoff against), and assignment of, all cash eidtand cash equivalent collateral and
any and all proceeds resulting therefrom or theidigtion thereof, whether now or
hereafter held by, on behalf of, or for the benefit PGE, and Counterparty agrees to
take such action as PGE reasonably requires ir todeerfect the Secured Party’s first-
priority security interest in, and lien on (andhtigof setoff against), such collateral and
any and all proceeds resulting therefrom or fromlitpuidation thereof.

Upon or at any time after the occurrence and duitiegcontinuation of an Event
of Default or an Early Termination Date affectingudterparty, PGE may do any one or
more of the following: (i) exercise any of thehig and remedies of a Secured Party with
respect to all Performance Assurance, includingsuoh rights and remedies under law
then in effect; (ii) exercise its rights of setaffainst any and all property of Counterparty
in the possession of PGE or its agent; (iii) drawamy outstanding Letter of Credit
issued for its benefit; and (iv) liquidate all Rerhance Assurance then held by or for the
benefit of PGE free from any claim or right of angture whatsoever of Counterparty,
including any equity or right of purchase or redémp by Counterparty. PGE shall
apply the proceeds of the collateral realized ugien exercise of any such rights or
remedies to reduce Counterparty’s obligations uniés Agreement (Counterparty
remaining liable for any amounts owing to PGE astech application), subject to PGE’s
obligation to return any surplus proceeds remaimiftgr such obligations are satisfied in
full.

9.5Holding Performance Assurance.

PGE will be entitled to hold Performance Assuraimcthe form of cash provided
that the following conditions are satisfied: (i) B@& not a Defaulting Party and has a
Credit Rating that is BBB- or higher by S&P or BaaB higher by Moody's and
(if) Performance Assurance is held only in a gidion within the United States.

9.6 Delivery of Performance Assurance.

Upon the occurrence and during the continuanceMétzrial Adverse Change or
an Event of Default with respect to PGE, PGE stialiver (or cause to be delivered) not
later than two (2) Business Days after request mun@erparty, all Performance
Assurance in the form of cash in its possessiomedd on its behalf by a financial
institution, to a segregated, safekeeping or cysémdount (“Collateral Account”) within
a financial institution that is a major U.S. compial bank or a U.S. branch office of a
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major foreign commercial bank, with such bank hgveareholder’'s equity of at least
$10 billion USD and a Credit Rating of at least fk@m Moody’s or A+ from S&P
approved by Counterparty (which approval shallb®tunreasonably withheld). The title
of the Collateral Account shall indicate that thegerty contained therein is being held
as Performance Assurance for PGE. The financ#lltition shall serve as custodian
with respect to the Performance Assurance in thatoal Account and shall hold such
Performance Assurance for the security interesPGE and, subject to the security
interest, for the ownership of Counterparty.

9.7 Performance Assurance Event of Default.

Failure by PGE to comply with any of the obligaBoander Section 9.6 will
constitute an Event of Default with respect to PiGthe failure continues for two (2)
Business Days after notice of the failure is git@PGE.

9.8 Interest Rate on Cash Collateral.

Performance Assurance in the form of cash held®k Bhall bear interest at the
Interest Rate on Cash Collateral and shall be fmithe Pledgor on the third Business
Day of each calendar month. “Interest Rate on (&dlateral” means the lesser of (i)
the maximum amount allowed by applicable law andtlje Federal Funds Rate for the
holding period. The “Federal Funds Rate” meansetfiective Federal Funds Rate as
published daily by the Federal Reserves Bank HihfisHcal Release website for each
day of the holding period. Such interest shallcatulated on the basis of the actual
number of days elapsed over a year of 360 days.

ARTICLE 10
GOVERNMENTAL CHARGES

10.1 Cooperation.

Each Party shall use reasonable efforts to implértien provisions of and to
administer this Agreement in accordance with thtenhof the Parties to minimize all
taxes, so long as neither Party is materially asblgraffected by such efforts.

10.2 Non-Sale Related Governmental Charges and Taxes.

The delivering Party shall pay or cause to be pdlidharges or taxes imposed by
any government authority (“Governmental Chargesi)oo with respect to the Product
arising prior to the Delivery Point. The receiviRgrty shall pay or cause to be paid all
Governmental Charges on or with respect to the utodt and from the Delivery Point
(other than those related to the sale of the Ptoalhdt are, therefore, the responsibility of
the delivering Party). In the event Counterpastyaquired by law or regulation to remit
or pay Governmental Charges which are PGE’s redpititys hereunder, PGE shall
promptly reimburse Counterparty for such Governmle@harges or Counterparty may
deduct the amount of such Governmental Charges tremsums due to PGE under
Article 7 of this Agreement. If PGE is required layv or regulation to remit or pay
Governmental Charges which are Counterparty’s mesipdity hereunder, Counterparty
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shall promptly reimburse PGE for any such Goverrtale@harges or PGE may deduct
the amount of such Governmental Charges from tmessdue to Counterparty under
Article 7 of this Agreement. However, nothing hiershall obligate or cause a Party to
pay or be liable to pay any Governmental Chargesv/fach it is exempt under the law.

10.3 Sale-related Governmental Charges and Taxes.

In addition to all other payments required undes thgreement, the delivering
Party shall be solely responsible for all existiagd any new sales, use, excise, ad
valorem, and any other similar taxes imposed orete\by any federal, state or local
governmental agency on the Energy sold and detiveereunder (including any taxes
imposed or levied with respect to the transmissiblEnergy) to the Delivery Point.

10.4 Indemnification.

Each Party shall indemnify, release, defend and halrmless the other Party
from and against any and all liability for taxespmsed or assessed by any taxing
authority with respect to the Energy sold, delideasmd received hereunder that are the
responsibility of such Party pursuant to this AditO.

ARTICLE 11
MARKET DISRUPTION

11.1 Occurrence.

If a Market Disruption Event has occurred and isitcwing during the
Determination Period, the Floating Price for thdeeted Trading Day shall be
determined pursuant to the Price Source specifigtis Agreement for the first Trading
Day thereafter on which no Market Disruption EveRrtsts; provided, however, if the
Floating Price is not so determined within thregRB8siness Days after the first Trading
Day on which the Market Disruption Event occurredegisted, then the Parties shall
negotiate in good faith to agree on a Floating é’fjor a method for determining a
Floating Price), and if the Parties have not seagron or before the twelfth Business
Day following the First Trading Day on which the Mat Disruption event occurred or
existed, then the Floating Price shall be deterthinegood faith by PGE, by taking the
average of two or more dealer quotes from an equisdber of dealers selected by each
Party.

11.2 Remedy.

For purposes of determining the relevant pricesafor day, if the price published
or announced on a given day and used or to be taséétermine a relevant price is
subsequently corrected and the correction is puddisor announced by the person
responsible for that publication or announcemerhiwithirty (30) days of the date of
delivery, either Party may notify the other Parfyipthat correction and (ii) the amount
(if any) that is payable as a result of that cdroec If a Party gives notice that an amount
is so payable, the Party that originally eitherereed or retained such amount will, not
later than three (3) Business Days after the effecess of that notice pay such amount,
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together with interest at the Interest Rate for pkeeod from and including the day on
which payment originally was (or was not) made it éxcluding the day of payment of
the refund or payment resulting from that corretctio

For the purposes of the calculation of a Floatinge? all numbers shall be
rounded to three (3) decimal places. If the foudth) decimal number is five (5) or
greater, then the third (3rd) decimal number shallincreased by one (1) and if the
fourth (4th) decimal number is less than five {Ben the third (3rd) decimal number
shall remain unchanged.

ARTICLE 12
RATESAND TERMSBINDING; FERC STANDARD OF REVIEW

Mobile-Sierra Doctrine.

12.1 Absent the agreement of all Parties to thegsed change, the standard of review
for changes to any rate, charge, classificationnter condition of this Agreement,
whether proposed by a Party (to the extent thatveaiyer in Subsection 12.2 below is
unenforceable or ineffective as to such Party)pa-party or FERC actingua sponte
shall solely be the “public interest” applicatiohtbe "just and reasonable" standard of
review set forth in United Gas Pipe Line Co. v. Melisas Service Corp350 U.S. 332
(1956) and Federal Power Commission v. Sierra Radwer Cao.350 U.S. 348 (1956)
and clarified by Morgan Stanley Capital Group, Inc.Public Util. Dist. No. 1 of
Snohomish 554 U.S. __ (2008) ( the “Mobile-Siédactrine).

12.2 In addition, and notwithstanding the foregoffgbsection 12.1, to the fullest
extent permitted by applicable law, each Party,itself and its successors and assigns,
hereby expressly and irrevocably waives any rightsan or may have, now or in the
future, whether under 88 205 and/or 206 of the fedd@wer Act or otherwise, to seek
to obtain from FERC by any means, directly or iadily (through complaint,
investigation or otherwise), and each hereby covisnand agrees not at any time to seek
to so obtain, an order from FERC changing any seaif this Agreement specifying the
rate, charge, classification, or other term or ¢l agreed to by the Parties, it being the
express intent of the Parties that, to the fukbssént permitted by applicable law, neither
Party shall unilaterally seek to obtain from FERGy aelief changing the rate, charge,
classification, or other term or condition of thfgreement, notwithstanding any
subsequent changes in applicable law or marketittonsl that may occur. In the event it
were to be determined that applicable law precludedParties from waiving their rights
to seek changes from FERC to their market-basedepmales contracts (including
entering into covenants not to do so) then thiss8ation 12.2 shall not apply, provided
that, consistent with the foregoing Subsection 1Rdither Party shall seek any such
changes except solely under the "public interggglieation of the "just and reasonable"
standard of review and otherwise as set forthénféinegoing Subsection 12.1.
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ARTICLE 13
REPRESENTATIONS AND WARRANTIES; INDEMNITY

13.1 Representations and Warranties.

On the Effective Date and throughout the Contraatml, each Party represents
and warrants to the other Party that:

13.1.1itis duly organized, validly existing and in gosi@nding under the
laws of the jurisdiction of its formation;

13.1.2it has all regulatory authorizations necessary ifoto legally
perform its obligations under this Agreement;

13.1.3the execution, delivery and performance of this e&gnent are
within its powers, have been duly authorized bynaltessary action and do not violate
any of the terms and conditions in its governingudoents, any contracts to which it is a
party or any law, rule, regulation, order or theslapplicable to it;

13.1.4 this Agreement, and each other document executédielivered
in accordance with this Agreement constitutes egally valid and binding obligation
enforceable against it in accordance with its tersigject only to any Equitable
Defenses;

13.1.5it is not Bankrupt and there are no proceedingslipgnor being
contemplated by it or, to its knowledge, threateagdinst it which would result in it
being or becoming Bankrupt;

13.1.6 there is not pending or, to its knowledge, threatkeagainst it or
any of its Affiliates any legal proceedings thaticbmaterially adversely affect its ability
to perform its obligations under this Agreement;

13.1.7no Event of Default with respect to it has occurradd is
continuing and no such event or circumstance wouatdir as a result of its entering into
or performing its obligations under this Agreement;

13.1.8it is acting for its own account, has made its owdependent
decision to enter into this Agreement and as totlsdrethis Agreement is appropriate or
proper for it based upon its own judgment, is nelying upon the advice or
recommendations of the other Party in so doing,iamapable of assessing the merits of
and understanding, and understands and acceptgerthe, conditions and risks of this
Agreement;

13.1.9it is a “forward contract merchant” within the m&am of the
United States Bankruptcy Code;
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13.1.10 it has entered into this Agreement in cohoe with the conduct
of its business and it has the capacity or abibtynake or take delivery of all Products
referred to in this Agreement;

13.1.11 with respect to this Agreement involving ffurchase or sale of a
Product, it is a producer, processor, commercial o8 merchant handling the Product,
and it is entering into this Agreement for purposaated to its business as such; and

13.1.12 the material economic terms of this Agra@nweere subject to
individual negotiation by the Parties.

13.2 Indemnity.

To the fullest extent permitted by law, each Pdthe “Indemnitor”) hereby
indemnifies and agrees to defend and hold harntfessther Party (the “Indemnitee”)
from and against any Indemnity Claims caused Isulteg from, relating to or arising
out of any act or incident involving or relatedtte Product and occurring at any time
when the Product is under the Indemnitor’s poseasand control; provided, however,
that the Indemnitor shall not have any obligationirtdemnify the Indemnitee from or
against any Indemnity Claims caused by, resultrognf relating to or arising out of the
negligence or intentional misconduct of the Indesmi

ARTICLE 14
TITLE AND RISK OF LOSS

Title and risk of loss related to the Product sh@hsfer from one Party to the
other Party at the Delivery Point or the Returniely Point, as the case may be. Each
Party warrants that it will deliver to the otherfyahe Contract Quantity of the Product
free and clear of all liens, security interestgiras and encumbrances or any interest
therein or thereto by any person arising priorébvery at the Delivery Point.

ARTICLE 15
ASSIGNMENT; BINDING EFFECT

15.1 Assignment.

Neither Party shall assign this Agreement or ights hereunder to any entity
whose Credit Rating is not equal to or higher ttreat of such Party and is at least above
BBB- by S&P and Baa3 by Moody’'s. No assignment rbaymade without the prior
written consent of the other Party, which consdatlsnot be unreasonably withheld or
delayed; provided, however, either Party may, witltbe consent of the other Party (and
without relieving itself from liability hereunder}j) transfer, sell, pledge, encumber or
assign this Agreement or the accounts, revenugsameeds hereof in connection with
any financing or other financial arrangements,t(ansfer or assign this Agreement to an
Affiliate of such Party which Affiliate’s Credit Riag is equal to or higher than that of
such Party, or (iii) transfer or assign this Agreeito any person or entity succeeding to
all or substantially all of its assets whose Cr&iiting is equal to or higher than that of
such Party; provided, however, that in each sude,cany such assignee shall agree in
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writing to be bound by the terms and conditionsebéand so long as the transferring
Party delivers such tax and enforceability asswaax the non-transferring Party may
reasonably request.

15.2 Binding Effect.

This Agreement shall inure to the benefit of andblmling upon the Parties and
their respective successors and permitted assitlzsassignment or transfer permitted
hereunder shall relieve the assigning or transfgrRarty of any of its obligations under
this Agreement.

ARTICLE 16
GOVERNING LAW

THIS AGREEMENT AND THE RIGHTS AND DUTIES OF THE PARES
HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED, ENF@HD AND
PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATEF OREGON,
WITHOUT REGARD TO ITS PRINCIPLES OF CONFLICTS OF WA FOR ANY
DISPUTE HELD NOT ARBITRABLE HEREUNDER EACH PARTY WWES ITS
RESPECTIVE RIGHT TO ANY JURY TRIAL WITH RESPECT TQANY
LITIGATION RELATING TO SUCH DISPUTE.

ARTICLE 17
ARBITRATION

Any claim, counterclaim, demand, cause of actiospute, and controversy
arising out of or relating to this Agreement or tredationship established by this
Agreement, any provision hereof, the alleged breleleof, or in any way relating to the
subject matter of this Agreement, involving the tlear and/or their respective
representatives (for purposes of this Article 1Typwollectively the “Claims”), even
though some or all of such Claims allegedly areaegbntractual in nature, whether such
Claims sound in contract, tort, or otherwise, at lar in equity, under state or federal
law, whether provided by statute or the common Iev,damages or any other relief,
shall be resolved by binding arbitration. Arbiioat shall be conducted in accordance
with the Commercial Arbitration Rules of the Amenic Arbitration Association. The
validity, construction, and interpretation of tlaigreement to arbitrate, and all procedural
aspects of the arbitration conducted pursuant besieall be decided by the arbitrators.
In deciding the substance of the Parties’ Claitns,arbitrators shall apply the governing
law. It is agreed that the arbitrators shall haseauthority to award treble, exemplary or
punitive damages of any type under any circumstandeether or not such damages may
be available under state or federal law, or underRederal Arbitration Act, or under the
Commercial Arbitration Rules of the American Arhiibn Association, the Parties
hereby waiving their right, if any, to recover asych damages. The arbitration
proceeding shall be conducted in Portland, Oregaiithin thirty (30) days of the notice
of initiation of the arbitration procedure, eachtpahall select one arbitrator. The two
(2) arbitrators shall select a third arbitratoheThird arbitrator shall be a person who has
over eight years professional experience in eletrienergy-related contractual
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arrangements and who has not previously been emxplby either Party and does not
have a direct or indirect interest in either Pantythe subject matter of the arbitration.
While the third arbitrator shall be neutral, theotwarty-appointed arbitrators are not
required to be neutral, and it shall not be grouledsemoval of either of the two party-

appointed arbitrators or for vacating the arbitrsitaward that either of such arbitrators
has past or present relationships with the Pary éippointed such arbitrator. To the
fullest extent permitted by law, any arbitratiomgeeding and the arbitrator’s award shall
be maintained in confidence by the Parties.

ARTICLE 18
RECORDSAND AUDIT

18.1 Records.

Each Party shall keep proper books of records a@eduamt, in which full and
correct entries shall be made of all dealings andactions of or in relation to this
Agreement in accordance with generally acceptesuadng principles, consistently
applied.

18.2 Audit Rights.

Each Party has the right, at its sole expense andginormal working hours, to
examine the records of the other Party to the éxtasonably necessary to verify the
accuracy of any statement, charge or computatiotienpairsuant to this Agreement. If
requested, a Party shall provide to the other Pstaiements evidencing the quantity
delivered at the Delivery Point. If any such exaation reveals any inaccuracy in any
statement, the necessary adjustments in such satemd the payments thereof will be
made promptly and shall bear interest calculatethatinterest Rate from the date the
overpayment or underpayment was made until paidyviged, however, that no
adjustment for any statement or payment will be enadless objection to the accuracy
thereof was made prior to the lapse of twenty-f@4) months from the rendition
thereof, and thereafter any objection shall be dekwaived.

ARTICLE 19
GENERAL PROVISIONS

19.1 General.

This Agreement (including the exhibits, appendiard any written supplements
hereto), any designated collateral, credit suppmortmargin agreement or similar
arrangement between the Parties under this Agraecmsistitute the entire agreement
between the Parties relating to the subject matter.

This Agreement shall be considered for all purp@seprepared through the joint
efforts of the parties and shall not be construgairst one Party or the other as a result
of the preparation, substitution, submission oreptbvent of negotiation, drafting or
execution hereof.

PAGE 31 — APPENDIXG - CAPACITY EXCHANGE AGREEMENT



PGE RFP for Capacity Power Supply Resources (Final Draft)

Each Party agrees if it seeks to amend any appdicatolesale power sales tariff
during the term of this Agreement, such amendmeilitnet in any way affect the
remaining performance under this Agreement withibiet prior written consent of the
other Party. Each Party further agrees that itwat assert, or defend itself, on the basis
that any applicable tariff is inconsistent withstiigreement. This Agreement shall not
impart any rights enforceable by any third partthéo than a successor or permitted
assignee bound to this Agreement).

19.2 Entirety.

This Agreement and the appendices and exhibitstherenstitute the entire
agreement between the Parties and supersede afil giscussions and agreements
between the Parties with respect to the subjectembereof. There are no prior or
contemporaneous agreements or representationdirafféloe same subject matter other
than those herein expressed. Except for any reattbich, in accordance with the
express provisions of this Agreement, may be resblw verbal agreement between the
Parties, no amendment, modification or change heshiall be enforceable unless
reduced to writing and executed by both Parties.

19.3 Non-Waiver.

No waiver by any Party hereto of any one or morfauwles by the other Party in
the performance of any of the provisions of thisegnent shall be construed as a wavier
of any other default or defaults whether of a Ikwed or different nature. No failure or
delay by either Party hereto in exercising any trighower, privilege, or remedy
hereunder shall operate as a waiver thereof.

19.4 Severability.

Any provision of this Agreement declared or renderevalid, unlawful, or
unenforceable by any applicable court of law omtemry agency or deemed unlawful
because of a statutory change (individually oremiVely, such events referred to as
“Regulatory Event”) will not otherwise affect themaining lawful obligations that arise
under this Agreement; and provided, further, tiah iRegulatory Event occurs, the
Parties shall use their best efforts to reform Agseement in order to give effect to the
original intention of the Parties.

19.5 Survival.

All indemnity and audit rights shall survive thenénation of this Agreement.
All obligations provided in this Agreement shalhrain in effect, after the expiration or
termination for any reason of this Agreement, fe purpose of complying herewith.

19.6 Forward Contract.

The Parties acknowledge and agree that this Agneeoenstitutes a “forward
contract” within the meaning of the United StatesBuptcy Code.
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19.7 Relationships of Parties.

The Parties shall not be deemed in a relationshgadners or joint venturers by
virtue of this Agreement, nor shall either Party de agent, representative, trustee or
fiduciary of the other. Neither Party shall havey authority to bind the other to any
agreement. This Agreement is intended to secudepanvide for the services of each
Party as an independent contractor.

19.8 Headings and Exhibits.

The headings used for the sections and articlesirhare for convenience and
reference purposes only and shall in no way affeetmeaning or interpretation of the
provisions of this Agreement. Any and all exhibgisd appendices referred to in this
Agreement are, by such reference, incorporatedirhared made a part hereof for all
purposes.

ARTICLE 20
CONFIDENTIALITY

Neither Party shall disclose the terms or condg#ioh this Agreement to a third
party (other than the Party’s employees, lendevansel, accountants or advisors who
have a need to know such information and have ddge&eep such terms confidential)
except to comply with any applicable law, regulatiemr any exchange, Balancing
Authority Area or independent system operator arén connection with any court or
regulatory proceeding; provided, however, eachyPsrall, to the extent practicable, use
reasonable efforts to prevent or limit the disctesuThe Parties shall be entitled to all
remedies available at law or in equity to enformeseek relief in connection with, this
confidentiality obligation.

ARTICLE 21
NOTICESAND COUNTERPARTS

21.1 Notices.

21.1.1 All notices, requests, statements or payments dleathade to the
addresses and persons specified in Exhibit A her@tbnotices, requests, statements or
payments shall be made in writing except where Algireement expressly provides that
notice may be made orally. Notices required tonberiting shall be delivered by hand
delivery, overnight delivery, facsimile, e-mail (kg as a copy of such e-mail notice is
provided immediately thereafter by hand deliveryeraight delivery, or facsimile), or
other documentary form. Notice by facsimile si{alhere confirmation of successful
transmission is received) be deemed to have bemivesl on the day on which it was
transmitted (unless transmitted after 5:00 p.nthatplace of receipt or on a day that is
not a Business Day, in which case it shall be delemaeeived on the next Business Day);
provided that Scheduling and Dispatch notificatisest by facsimile shall be treated as
received when confirmation of successful transmisss received. Notice by hand
delivery or overnight delivery shall be deemed #awvé been received when delivered.
Notice by e-mail shall be deemed to have been vedeivhen delivered, so long as a
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copy of such e-mail notice is provided immediatélgreafter by hand delivery, overnight
delivery, courier or facsimile. Notice by telepleoshall be deemed to have been
received at the time the call is received.

21.1.2 A Party may change its address by providing naticihe same in
accordance with the provisions of Section 21.1.1.

21.2 Counterparts.

This Agreement may be executed in counterpart$, ewhich is an original and
all of which constitute one and the same instrument
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IN WITNESS WHEREOF, the Parties have caused thislédale Purchase and
Sale Agreement forirjsert specific Capacity Exchange Product Nan@apacity
Exchange to be duly executed by their duly autkeorieepresentatives. This Agreement
shall not become effective as to either Party wnéesl until executed by both Parties.

PORTLAND GENERAL ELECTRIC [Counterparty]
COMPANY

By: By:

Name: Name:

Title: Title:

Date: Date:
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EXHIBIT A:

NOTICES

Party: Portland General Electric Company [Counterparty]

(or “PGE”), an Oregon corporation
All Notices:

Street: 121 SW Salmon Street
City: Portland, OR 97204

Attn: Power Contracts; 3SWTCBR06
Phone: (503) 464-

Facsimile: (503) 464-2605

Duns: 00-790-9054

Federal Tax ID Number: 93-0256820

Invoices:
Attn: Risk Management
Phone: (503) 464-7375
Facsimile: (503) 464-7126

Scheduling:
Attn: Manager Power Coordination
Phone: (503) 464-7374
Facsimile: (503) 464-2605

Payments:
Attn: Accounts Payable
Phone: (503) 464-7126
Facsimile: (503) 464-2605

Wire Transfer:
BNK: United States National Bank of
Oregon-Portland
ABA: 123000220
ACCT: #153600063512
NAME: Portland General Electric
Company

Credit and Collections:
Attn: Credit Manager
Phone: (503) 464-

Facsimile: (503) 464-2605

All Notices:
Street:
City:

Attn:
Phone:
Facsimile:
Duns:

Federal Tax ID Number:

I nvoices:
Attn:
Phone:
Facsimile:

Scheduling:
Attn:
Phone:
Facsimile:

Payments:
Attn:
Phone:
Facsimile:

Wire Transfer:
BNK:
ABA:
ACCT:

Credit and Collections:
Attn:
Phone:
Facsimile:
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With additional Notices of an Event of With additional Notices of an Event of
Default to: Default to:

Attn: General Counsel Attn:

Phone: (503) 464-8850 Phone:

Facsimile: (503) 464-2200 Facsimile:
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APPENDIX H

TOLLING AGREEMENT
Between
Portland General Electric Company

And

[Counterparty
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THIS TOLLING AGREEMENT FOR THE WHOLESALE PURCHASEND SALE
OF POWER (this "Agreemehtis entered into and is effective as of the _ay df 2011
(the "Effective Dat® between Portland General Electric Company, aegOm corporation
("PGE") with offices at 121 SW Salmons Street, Rod, Oregon 97204, an@€dunterparty, a
[Country/Statg[corporate structurg("Seller’) with offices at . PGE and Seller are

also sometimes referred to herein individually 8Baxty' and collectively as the "Partiés
ARTICLE |

DEFINED TERMS

1.1 Definitions In addition to terms defined elsewhere in thigreéement, the
following terms shall have the meanings set fogiot:

"Affiliate " means, with respect to a Party, any other Petisan) directly or indirectly,
through one or more intermediaries, controls, ocdatrolled by, or is under common control
with, such person. For this purpose, "control" nsethe direct or indirect ownership of fifty
percent (50%) or more of the outstanding capitatisior other equity interests having ordinary
voting power or the ability to direct the affairbtbe Person. For the purposes of this Agreement,
and except for Article 21, PGE will be deemed taehao Affiliates.

"Agreement means this Tolling Agreement for Wholesale Powerrchase and Sale
entered into between Seller and PGE and all incatpd appendices, exhibits, and attachments
hereto, as may be amended by the Parties fromtdirtime.

"Ancillary Service$ means all ancillary products associated, in ataoce with Prudent
Electric Industry Practice, with the generatioretsctrical energy, including, without limitation,
spinning reserves, non-spinning reserves, reaptvwer and voltage control.

"Availability Guarante& has the meaning set forth in Section 9.5(a).

"Balancing Authority _Area means an operator of an electric power system or
combination of electric power systems that act§)tmatch, at all times, the power output of the
electric generators within the electric power syg® and the capacity and energy purchased
from entities outside of the electric power sys@®mgith the load within the electric power
system(s), (i) maintain scheduled interchange vather control areas, within the limits of
Prudent Electric Utility Practice, (iii) maintaimé frequency of the electric power system(s)
within reasonable limits in accordance with PrudEkctric Utility Practice and (iv) provide
sufficient generating capacity to maintain opeigtieserves in accordance with Prudent Electric
Utility Practice.

"Bankrupt means with respect to a Party or other entitgit Huch Party or other entity:
(i) files a petition or otherwise commences, auttes or acquiesces in the commencement of a
proceeding or cause of action under any bankruptsglvency, reorganization or similar law,
(ii) has an involuntary petition filed or commenaaghinst it and such petition is not dismissed or
stayed within 90 days thereafter, (iii) makes aegahassignment or any general arrangement for
the benefit of creditors (iv) has a liquidator, adlistrator, receiver, trustee, conservator or smil
official appointed with respect to it or any sulmsia portion of its property or assets and such
appointment continues undischarged or unstayedafperiod of 90 days, or (v) is generally
unable to pay its debts as they become due.
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"BPA" means Bonneville Power Administration, or its GeEsor.

"BPA Operating Reserves Factaneans the aggregate of the minimum Billing Factor
for Spinning Reserve Service and the minimum Billiractor for Supplemental Reserve Service,
in each case for non-hydroelectric generation @gelitto the Transmission Customer's firm load
responsibility, and in each case as set forth id'BAransmission and Ancillary Service Rate
Schedules as in effect on the applicable date. ofAthe Effective Date, the BPA Operating
Reserves Factor is 7 percent (i.e., the sum od @b percent Billing Factor for Spinning Reserve
Service and (2) a 3.5 percent Billing Factor fop@emental Reserve Service).

"Btu" means British thermal unit.

"Business Daymeans any day except a Saturday, Sunday, or er&ledeserve Bank
holiday. A Business Day shall open at 8:00 a.m.c&ase at 5:00 p.m. local time for the relevant
Party's principal place of business. The relevatty, in each instance unless otherwise
specified, shall be the Party by whom the noticpayment or delivery is to be received.

"Capacity Availability means the percentage of total capability of that@ct Capacity
available to PGE at any one time during the Term.

"Capacity Chargemeans the amount to be paid by PGE to Seller bawith during the
Delivery Term in consideration for PGE's right teetContract Capacity from the Facility in
accordance with this Agreement, as is furtherah fin Section 9.1.

"Claiming Party has the meaning set forth in Section 10.1(b).
"Claims' has the meaning set forth in Article 23.

"Cold Start means a start-up of the Facility after the Faclias been physically off-line
for a period in excess of forty (40) hours.

"Contract Capacityhas the meaning set forth in Section 3.1(b).

"Contract Pricé means the price payable by PGE to Seller, in UD8llars, for the
Contract Capacity made available and/or the Endeljyered by Seller under this Agreement.

“Contract Yeat means the period between the Effective Date heditst anniversary of
the Effective Date, and every anniversary of thfedive Date thereafter.

"Costs means, with respect to PGE or Seller, brokerags,f commissions and other
similar third party transaction costs and expemsasonably incurred by such Party in entering
into new arrangements which replace this Agreenzent all reasonable attorneys' fees and
expenses incurred by a Party in connection witlrendg its rights under this Agreement. Costs
shall not include any expenses incurred by suchyRareither entering or terminating any
arrangement pursuant to which it has hedged iigatimns.

"Credit Rating means (i) with respect to any entity other thdinancial institution, the
current (a) ratings issued or maintained by S&MMoody's with respect to such entity's long-
term senior, unsecured, unsubordinated debt oldigat(not supported by third party credit
enhancements) or (b) corporate credit rating ogH@mm issuer rating issued or maintained with
respect to such entity by S&P or Moody's, or (fisuch entity is a financial institution, the
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ratings issued or maintained by S&P or Moody's widlspect to such entity's long-term,
unsecured, unsubordinated deposits.

"Cross Default Amouritmeans with respect to Seller or its Guarantoragplicable,
$ in U.S Dollars ("USD") (or its equivalentanother currency), and with respect to PGE $
in U.S Dollars (“USD").

“Daily Gas Surplus Quantitymeans, with respect to any day, a quantity otirsdtgas
(in MMBtu) determined as the positive result, ifyanf the following formula:

DGSQ = TF - (DE X HR)

Where:

DGSQ = The Daily Gas Surplus Quantity for such day
MMBtu)

TF = The total quantity of Fuel (in MMBtu) delivetdy PGE

on such day, or deemed to have been deliveredjgntrso Section 7.5

DE = The total quantity of Scheduled Energy actuall
delivered by Seller to PGE on such day (in MWh)

HR = The weighted average (in MMBtu/MWh) of the
Guaranteed Net Heat Rate for all such Scheduledggne

"Deadbanti means a Spark Spread within the range of USD -8AWh (inclusive) to
USD +$___ /MWh (inclusive).

"Deadband Periddmeans the period between [0605 and 0615 PPThgrPaeschedule
Day on which the Spark Spread is within the Deadbemd has been calculated, in accordance
with the provisions of Section 6.2, by applicatiaina Namé Gas Price andHub
Namé Energy Price as determined on the basis of getst¢d on ICE at 0605 PPT] on such day.

"Dedicated Capacityhas the meaning set forth in Section 7.4(a).

"Defaulting Party has the meaning set forth in Section 11.1.

"Delivery Terni means, starting on , the months of [month$ of each
year for the Term.

"Design Capacityhas the meaning set forth in Section 3.2(a).
"Determination Pericimeans each calendar month during the term ofAbigement;

provided that if the remaining term of this Agreement issleghan one calendar month, the
Determination Period shall be the remaining terrthisf Agreement.

"Dispatch" "Dispatched or "Dispatching means the acts of Seller, pursuant to any
Schedule established in accordance with the tendsanditions of this Agreement, in arranging
for operation of the Facility at a capacity levdlioh is intended to enable the Scheduled Energy
to be delivered and the Contract Capacity to beenaadilable.
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"Early Termination Datehas the meaning set forth in Section 11.2(a).

"Effective Daté has the meaning set forth in the first paragrafpthhis Agreement.

"Energy’ means the electric energy to be delivered byefath PGE pursuant to this
Agreement as three-phase, alternating 60 Hertzeumt the nominal voltage at the Energy
Delivery Point.

"Enerqgy Delivery Poiritmeans the primary point of interconnection betwte Facility
and PGE's System, or as applicable, BPA's Netwodnaalternate point of delivery, as may be
mutually agreed by the Parties.

"Energy Imbalance Chardesieans any energy imbalance fees, penalties er sthilar
fees, costs or penalties (but not including Germratmbalance Charges) imposed by any
Transmission Provider.

"Equitable Defensésmeans any bankruptcy, insolvency, reorganizatind other laws
affecting creditors' rights generally, and with aedjto equitable remedies, the discretion of the
court before which proceedings to obtain same negyamding.

"Event of Default has the meaning set forth in Section 11.1.

"Exchangé® means the exchange or principal trading marketi§ipd in this Agreement.

"Facility" means the natural gas-fueled electric genergtlagt of approximately
megawatts of electric generating capacity locatear fCITY, STATEand owned and operated
by Seller.

"EERC' means the Federal Energy Regulatory Commissian, any successor
government agency.

"Firm" means the only excuse for the interruption ofieel of the Product is if the
interruption is excused by Force Majeure.

"Floating Pricé means the price specified in this Agreement thdiased upon a Price
Source.

"Force Majeuremeans an event or circumstance as defined inddetd. 1.

"Forced Deratéemeans a reduction in the delivery of, or in thdity to deliver Energy
that is not the result of a Scheduled Outage.

"Forced Derate Factbis an amount equal to the lesser of (i) 1 ortfig ratio of (a) the
amount of capacity of the Facility available to P@ling a period of a Forced Derate to (b) the
Contract Capacity, all as measured in accordantteRvudent Electric Industry Practice.

"Forced Outagemeans a cessation in the delivery of, or in thilitg to deliver, Energy
that is not the result of a Scheduled Outage.

"Forecast Maintenance Schedutas the meaning set forth in Section 4.2(c).
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"Fuel' means any quantity of natural gas delivered bfERG the Fuel Receipt Point
under this Agreement.

"Fuel Delivery Point means the interconnection between the [Namég
Pipeline and theNamég meter station at the FacilityjThe Fuel Delivery Point may be the same
as the Fuel Receipt Poiht

['Fuel Nominating Agerithas the meaning set forth in Section 7.4¢e)Defined term to
be used if the Fuel Receipt Point differs fromREbel Delivery Poinf

['Fuel Receipt Poiritmeans —Defined term to be used if the Fuel
Receipt Point differs from the Fuel Delivery Pdint

"Gains' means, with respect to a Party, an amount equahé Present Value of the
economic benefit to it, if any (exclusive of Costsgsulting from the termination of its
obligations with respect to this Agreement deteediin a commercially reasonable manner.

"Gas Day means the twenty-four hour period from 0700 P®TZ00 PPT.
"Gas Imbalance Chardemeans any pipeline scheduling, imbalance, cashOaO or

other similar pipeline penalties or charges resglfirom failure to timely communicate to the
pipeline nominations or nomination changes, owufailto timely adjust nominations.

"Gas Index Pricemeans, with respect to any Gas Day, an amount8D/MMBtu)
equal to the midpoint price reported for such Gag Qvhere such Gas Day is the "flow date") in
Platt's Gas Daily in the table headed "Daily PBcevey" for the "Namg."

"Gas Turbin& means the frame _ombined cycle,
gas fuel combustion turbine-generator and assacé@igiliary equipment located at the Facility.

"Gas Use Tax Rataneans the percentage rate of tNarhg State gas use tax, if any, as
in effect with respect to the Facility from timettme and at any time during the Term. As of the
Effective Date, the Gas Use Tax Rate is pérce

"Generation Imbalance Chardaeseans any fees, charges, assessments, penaltiten
costs or expenses imposed by any Balancing Ausharia for or in connection with generation
imbalance service for the Facility.

"Governmental Authoritymeans any national, state, provincial or localegoment, any
political subdivision thereof or any other govermiad, regulatory, quasi-governmental, judicial,
public or statutory instrumentality, authority, lypchgency, department, bureau, or entity with
authority to bind a Party at law; provideabwever that "Governmental Authority" shall not in
any event include either Party.

"Governmental Chargksneans any charges or costs that are assessedient by any
entity, including local, state or federal regulgtar taxing authorities or any Transmission
Provider, that would affect sale and purchaseRfagiuct contemplated by this Agreement, either
directly or indirectly.

['Gross Fuel Quantitymeans, with respect to any Gas Day, a quantityatdiral gas (in
MMBtu) equal to [the Net Fuel Quantitin(the event the Fuel Receipt Point differs froe el
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Delivery Poinj] [the sum of (i) the Net Fuel Quantity for suclassGDay, and (ii) the product of
(A) the Net Fuel Quantity for such Gas Day, and t{i®) Nam4 Pipeline Fuel Use
Factor {n the event the Fuel Receipt Point differs fromBuel Delivery Poinj].

"Guaranteed Net Heat Rateas the meaning set forth in Section 3.2(b).

"Guarantof means a Person guaranteeing under a Guaranpetf@mance of each and
all of the obligations of a Party under this Agrest Seller's Guarantor is

"Guaranty means an instrument or agreement pursuant tohwBigarantor guarantees
the performance of each and all of the obligatioha Party, which instrument or agreement is
reasonably acceptable in form and substance tottiee Party.

"Guaranty Default means with respect to a Guaranty or the Guarahtneunder, the
occurrence of any of the following events: (i) aepresentation or warranty made or deemed to
be made or repeated by such Guarantor in connewtiin such Guaranty shall be false or
misleading in any material respect when made ornwiieemed made or repeated; (ii) such
Guarantor fails to pay, when due, any amount reguyursuant to such Guaranty; (iii) the failure
of such Guarantor to comply with or timely perfoamy other material covenant or obligation set
forth in such Guaranty if such failure is not cdpabf remedy or shall not be remedied in
accordance with the terms and conditions of suchr&uy; (iv) a Merger Event occurs with
respect to such Guarantor; (v) such Guaranty sixallre or terminate, or shall fail or cease to be
in full force and effect and enforceable in accoawith its terms against such Guarantor, prior
to the satisfaction of all obligations of such Ramder this Agreement, in any such case without
replacement within two (2) Business Days of sugpiration, termination, failure or cessation ;
(vi) such Guarantor shall repudiate, disaffirmcthsn, or reject, in whole or in part, or challenge
the validity of, its Guaranty; (vii) such Guarant@comes Bankrupt; or (viii) the Credit Rating of
the Guarantor is less than BBB by S&P or Baa3 byodljts; provided however that no
Guaranty Default shall occur or be continuing ity &vent with respect to a Guaranty after the
time such Guaranty is required to be canceledtarred to a Party in accordance with the terms
of this Agreement.

"HE" means hour ending.
"HHV" means higher heating value.

"Hot Start means a start-up of the Facility after the Fctitias been physically off-line
for a period less than four (4) hours.

"[Hub Namé¢ Energy Prick means, for any Preschedule Day or Prescheduls,Dhag
weighted average of (1) the arithmetic mean ofctimeent on-screen highest bid price and lowest
offer price, expressed in USD/MWh, for Electrickirm-LD Peak Physical FP-Hultiilb Namé
(Next Day), in each case as posted by ICE at 0605 dh such day, and (2) the arithmetic mean
of the current on-screen highest bid price and stvedfer price, expressed in USD/MWh, for
Electricity Firm-LD Off-Peak Physical FP-Hubi{ib Namg (Next Day), in each case as posted
by ICE at 0605 PPT on such day. Electricity Firb-Peak Physical FP-Hultiib Namé (Next
Day) bid and offer prices and Electricity Firm-LCff®eak Physical FP-HubHub Namé (Next
Day) bid and offer prices for each day shall beghtsd according to the number of On-Peak
Hours and Off-Peak Hours in such day.
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"[Hub Namé Gas Pric& means, for any Preschedule Day or Preschedules,thg
arithmetic mean of the current on-screen highesdtfice and lowest ask price, expressed in
USD/MMBtu, for Next Day Natural Gas Firm Physic&R)-[Hub Namé in each case as posted
by ICE at 0605 PPT on such day.

"ICE" means the Intercontinental Exchange.

"Indemniteé has the meaning set forth in Section 19.2.

"Indemnitof’ has the meaning set forth in Section 19.2.

"Indemnity Claim§ means all third party claims or actions, threateror filed and
whether groundless, false, fraudulent or otherwtisgether with any resulting losses, damages,

costs, expenses and attorneys' fees, whether éucilny settlement or otherwise, and whether
such claims or actions are threatened or filedrpair after the termination of this Agreement.

"Interest RatéThe “Interest Rate” will be the lesser of (i) th@ximum amount allowed
by applicable law or (i) the Federal Funds Rate foe holding period plus 200 basis
points (2.00. “Federal Funds Rate” means the effective Fedaratls Rate as published daily by
the Federal Reserve Bank H.15 Statistical Releadusite for each day of the holding period.
Such interest shall be calculated on the basikeofittual number of days elapsed over a year of
360 days.

"kV" means kilovolt.
"kW" means kilowatt.
"kWh" means kilowatt-hour.

"Law" means any law, rule, regulation, order, writ, gauent, rulings or orders by or
before any court or any governmental authority.

"Letter(s) of Credit means one or more irrevocable, transferableditatetters of credit
issued by a major U.S. commercial bank or a U.8ndir office of a major foreign commercial
bank with such bank having shareholders' equitatoeast $10 billion (U.S. $) and a Credit
Rating of at least A1 from Moody's or A+ from S&mP, a form and substance reasonably
acceptable to the beneficiary Party. The costslddtter of Credit shall be borne by the applicant
for such Letter of Credit.

"Letter of Credit Default means with respect to a Letter of Credit issuadehalf of a
Party, the occurrence of any of the following egen(i) the issuer of such Letter of Credit shall
fail to be a major U.S. commercial bank or a Us@nbh office of a major foreign commercial
bank with such bank having shareholders' equitatoeast $10 billion (U.S. $) and a Credit
Rating of at least A1l from Moody's or A+ from S&f) the issuer of the Letter of Credit shall
fail to comply with or perform its obligations undsuch Letter of Credit; (iii) the issuer of such
Letter of Credit shall disaffirm, disclaim, reputdizor reject, in whole or in part, or challenge the
validity of, such Letter of Credit; (iv) the issuef such Letter of Credit shall fail to honor a
properly documented request to draw on the LetteCredit; (v) such Letter of Credit shall
terminate, or shall fail or cease to be in fullderand effect at any time during the Term, in any
such case without replacement within two (2)_ BesinDays of such termination, failure or
cessation; or there shall be fewer than twenty @@jiness Days left before the expiration of
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such Letter of Credit, (vi) the issuer of such eetvf Credit shall become Bankrupt; or (vii) a
Merger Event occurs with respect to the issueruchd. etter of Credit; providechowever that

no Letter of Credit Default shall occur or be conothg in any event with respect to a Letter of
Credit after the time such Letter of Credit is riegd to be canceled or returned to a Party in
accordance with the terms of this Agreement.

"Losse8 means, with respect to a Party, an amount equ#ha Present Value of the
economic loss to it, if any (exclusive of Costgsulting from termination of its obligations with
respect to this Agreement determined in a commigreeasonable manner.

"Market Disruption Everitmeans, with respect to any Price Source, anji@fallowing
events (the existence of which shall be determinegbod faith by PGE): (a) the failure of the
Price Source to report, publish or announce inftionanecessary for determining the Floating
Price; (b) the failure of trading to commence oe thermanent discontinuation or material
suspension of trading in the relevant options @mitor commodity on the Exchange or in the
market specified for determining the Floating Priog) the temporary or permanent
discontinuance or unavailability of the Price Seur@) the temporary or permanent closing of
any exchange specified for determining a FloatirigeP or (e) a material change in the formula
for or the method of determining the Floating Price

"Material Adverse Changemeans (i) with respect to PGE, PGE shall haveredi€
Rating below BBB- by S&P and below Baa3 by Moodytsboth ratings are withdrawn or
terminated on a voluntary basis by the rating aigsn¢ii) with respect to Seller, Seller or Sedler'
Guarantor, if applicable, shall have a Credit Rathelow BBB- by S&P or below Baa3 by
Moody's or both ratings are withdrawn or terminataca voluntary basis by the rating agencies.

"Merger Event means, with respect to a Party or other enthtgt such Party or other
entity consolidates or amalgamates with, or mengisor with, or transfers all or substantially
all of its assets to another entity, and (i) theuléng, surviving or transferee entity fails, het
time of such consolidation, amalgamation, mergetransfer, to assume each and all of the
obligations of such Party or other entity hereunateunder any Guaranty or Letter of Credit or
other performance assurance, either by operatidavobr pursuant to an agreement reasonably
satisfactory to the other Party, or (ii) the betsefif any Guaranty, Letter of Credit, or other
performance assurance or credit support providedupnt to this Agreement fail, at any time
following such consolidation, amalgamation, mergetransfer, to extend to the performance by
such Party or such resulting, surviving or traresfeentity of its obligations hereunder, or (iiigth
Credit Rating (from either of S&P or Moody's) okthesulting, surviving or transferee entity is
less than that of such Party or other entity immsdly prior to such consolidation, amalgamation,
merger, or transfer.

"Mill Rate" means the then effective rate charged by BPAguitd applicable Ancillary
Service Rate Schedules, for Operating Reservesavbage of (Spinning Reserve Service and
Operating Reserves)—Supplemental Reserves Seexipegssed in USD/kWh.

"MMBtu" means one million Btus.

"Month" means a calendar month commencing at HE 0100d?PRhe first day of such
Month through HE 2400 PPT on the last day of sucimit.

"Moody's' means Moody's Investors Services, Inc. or it€sssor.
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"MW" means a megawatt. One MW is equal to 1,000 kW.
"MWh" means a megawatt-hour. One MWh is equal to 1k8U0.
"NERC" means the North American Electric Reliability @ail, or its successor.

"Net Fuel Quantity means, with respect to any Gas Day, a quantitpadiral gas (in
MMBtu) determined by the following formula:

NFQ = SE x SHR
Where:
SE = The total quantity (in MWh) of Scheduled Energ

scheduled to be delivered by Seller to PGE on SahDay

SHR = The weighted average (in MMBtu/MWh) of the
Guaranteed Net Heat Rate for all such Scheduledggne

"Non-Defaulting Partyhas the meaning set forth in Section 11.2(a).

"Normal Dispatch Statlisneans that the Facility Dispatch status will Be'on" on any
day with respect to which the Spark Spread as mi@ted in accordance with the terms of this
Agreement, on the applicable Preschedule Day igiy®and (b) "off* on any day with respect to
which the Spark Spread as determined in accordaitbethe terms of this Agreement, on the
applicable Preschedule Day is negative; providemvever that (x) in the event that on any
Preschedule Day the Facility's Dispatch status6@60PPT is "on, " and the Spark Spread is
positive but within the Deadband, then the NormapBtch Status of the Facility will be "on"
only in the event that the Spark Spread is greater USD +$ /MWh, and (y) in the event
that on any Preschedule Day the Facility's Dispatetus at 0605 PPT is "off, " and the Spark
Spread is negative but within the Deadband, therN\ibrmal Dispatch Status of the Facility will
be "off" only in the event that the Spark Spreaéss than USD -$ /MWh.

['[Namé Pipeliné' means (i) Namé Pipeline Corporation, aStatg corporation, or its
successor, or (i) any other natural gas transpomewhich the Parties may mutually agree for
delivery of natural gas to the FacilityDefined term to be used in the event the Fuel Bsliv
Point is not located at the Facilify

['lNamé Pipeline Fuel Use Factbmeans the percentage fuel use factor set forthan
[Name] Pipeline Tariff Statement of Fuel Use Regients Factors for Reimbursement of Fuel
Use, for Rate Schedule TF-1. As of the EffectivaeDéhe Namé Pipeline Fuel Use Factor is
_____percent — Defined term to be used in the etenFuel Delivery Point is not located at the
Facility.]

['INamé Pipeline Tariff means, at any time, the then curreNaing Pipeline FERC
Gas Tariff —Defined term to be used in the event the Fuel BgliYoint is not located at the
Facility.]

['[Namé Pipeline Volumetric Chardeneans the applicabl®&lpmég Pipeline Volumetric
Charge calculated in accordance with the provisairSection ofNamé Pipeline Tariff
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Rate Schedule TF-1 as expressed in USD/MMBBefined term to be used in the event the Fuel
Delivery Point is not located at the Facility

"Off-Peak Hour5 means all hours other than On-Peak Hours.

"On-Peak Hoursare HE 07:00:00 through 22:00:00 PPT, Monday ufjio Saturday,
excluding NERC designated holidays (as such howg be amended or modified by NERC
from time to time during the Delivery Term).

"OFQ" means an operational flow order issued g Pipeline, in its discretion, for
the purposes of creating natural gas pipeline @igwhent capacity.

"Pacific Prevailing Tim& or "PPT' means the prevailing time (i.e., Standard Time or
Daylight Savings Time) on any given day in the Radiime Zone.

"Party’ and "Partieshave the meanings set forth in the first paragrafthis Agreement.

"Performance Assuranteneans collateral in the form of cash, Letter(5)Coedit, or
other security in form and amount acceptable td\tbe-Defaulting Party.

"Persofi means an individual, partnership, corporatiomitiéd liability company, joint
venture, association, trust, unincorporated orgditia, Governmental Authority, or other form
of entity.

"PGE' means Portland General Electric Company.

"PGE’s Gas Surplus Accounmeans the sum of all Daily Gas Surplus Quantlgss the
sum of all Daily Gas Surplus Reductions electe®®E pursuant to Section 7.5(d).

"Preschedulé "Preschedulétdor "Preschedulingmeans the act of PGE or its designated
representatives, including its Transmission Praddd applicable, notifying, requesting and
confirming to Seller the quantity of Energy to belidered hourly during a given day at the
Energy Delivery Point on a day-ahead preschedusisha accordance with the terms of this
Agreement.

"Preschedule Daymeans any day on which PGE, or its SchedulingnfAgaust submit a
final hourly preschedule for the next day or dapsaccordance with the WECC Preschedule
Calendar and consistent with posted Business Peacfor all Transmission Providers in the
scheduled physical path.

"Present Valué means a present value calculation derived bygusincommercially
reasonable discount rate for each remaining MohtheoTerm.

"Price_Sourcé means ICE (or such other origin of referenceluding an Exchange,
recognized and independent brokers or dealerseaatithe Namé Next Day physical gas
market or the Hlub Namé Next Day physical power market, as applicablehtaming (or
reporting) the specified price (or prices from white specified price is calculated) set forth in
this Agreement.

"Product means electric capacity, Energy, Ancillary Seegi@r other product(s) related
thereto as specified in this Agreement.
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"Prudent Electric Industry Practiteneans those practices, methods, standards aad act
engaged in or approved by a significant portiorihaf electric power generation industry in the
Western Interconnection that at the relevant timgog, in the exercise of reasonable judgment
in light of the facts known or that should reasdpdiave been known at the time a decision was
made, would have been expected to accomplish thieederesult in a manner consistent with
good business practices, reliability, economy, tgafend expedition, and which practices,
methods, standards and acts reflect due regardoperation and maintenance standards
recommended by the Facility's equipment suppliatcsraanufacturers, operational limits, and all
applicable laws and regulations. Prudent Eledtritustry Practice is not intended to be limited
to the optimum practice, method, standard or attieaexclusion of all others, but rather to those
practices, methods and acts generally acceptabkpproved by a significant portion of the
electric power generation industry in the relevagtion, during the relevant period, as described
in the immediately preceding sentence.

"Replacement Enerhas the meaning set forth in Section 6.11.

"Replacement Pri¢ds described in Section 12.1(c).

"Rounding Amourt means $250,000 in U.S Dollars (or its equivalémtanother
currency).

"S&P" means the Standard & Poor's, a division of Th&kéev-Hill Companies, Inc., or
any successor thereto.

"Sales Prickis defined in Section 12.2 (b).

"Schedule' "Scheduleti or "Scheduling means the act of PGE or its designated
representatives, including its Transmission Pragdé applicable, notifying, requesting and
confirming to Seller, on a Preschedule, hourly Sicihe or real-time Schedule basis, the quantity
of Energy to be delivered hourly on any given dagays during the Delivery Term to and at and
from the Energy Delivery Point according to customM&ECC scheduling practices.

"Scheduled Energyhas the meaning set forth in Section 3.1(a).

"Scheduled Outagé$ias the meaning set forth in Section 4.2(a).

"Sellef' has the meaning set forth in the first paragrafotmis Agreement.

"Seller's Collateral Threshdidneans $ in U.S. Dollars (or its equivilien
another currency), provided, however, that Sellédflateral Threshold shall be zero ($0) upon
the occurrence and during the continuance of amtzekeDefault, or Material Adverse Change
with respect to Seller.

"Settlement Amourit means, with respect to this Agreement and the-Defaulting
Party, the Losses or Gains, and Costs, express&dSinDollars, which such Party incurs as a
result of the liquidation pursuant to Article 11.

"[Namé Substation" meand\amég Substation.

"Spark Spredd means, for any day, an amount (whether positivenegative), in
USD/MWh, equal to (1) theHub Namé¢Energy Price for such day less (2) the produdapf
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MMBtu per MWh (HHV) and (b) theNamég Gas Price for such day less (3) the sum of (apUS
$ _ /MWh (i.e., the Variable O&M Price), (b) theoduct of (i) the then-applicable BPA
Operating Reserves Factor and the Mill Rate, @)pfoduct of (i) MMBtu per MWh (HHV)
and (ii) the then-applicableNem@ Pipeline Volumetric Charge, (d) the product of (i
MMBtu per MWh (HHV), (ii) the then-applicableNamég Pipeline Fuel Use Factor and (iii) the
[Namé Gas Price for such day, and (e) the product)of (i MMBtu per MWh (HHV), (i) the
then-applicable Gas Use Tax Rate and (iii) tfderfé Gas Price for such day. For purposes of
calculating the Spark Spread for any day that Suaday or NERC holiday, the applicable
[Namé Gas Price andHub NaméEnergy Price shall be th&lfmé Gas Price andHub Namé
Energy Price for the last day on which such pri@es ywosted prior to such Sunday or NERC
holiday. A sample Spark Spread calculation isfegh in Exhibit C. [This formula may be
modified to reflect the actual fuel transportatimmangements and any other charges that may be
specific to the location of the Facility

"Standard Capacity Chartbas the meaning set forth in Section 9.1.

"Start-Up Chargé means the amount to be paid by PGE to Seller éachth for
Successful Start-Ups of the Gas Turbine, pursuettitet terms of Section 9.4.

"Successful _Start-Up means causing the Gas Turbine to achieve elattric
synchronization with the Transmission System(s)tlé Transmission Provider(s) at full
Dispatched load (taking into consideration amb@rtditions at the time of the start); provided,
however, that there may be no more than one Sdot&art-Up on any given day.

"Term" has the meaning set forth in Section 2.1.

"Termination Paymetitshall have the meaning set forth in Section 11.3.

"TILs" means the Gas Turbine manufacturer's techniéainration letters.

"Trading Day means a day in respect of which the relevanteP8ource reported,
published or announced the Floating Price.

"Transmission Provider($)means BPA or any other Person (including any FERC
authorized regional transmission organization) dnaitting Energy on behalf of Seller to the
Energy Delivery Point or on behalf of PGE at ararfrthe Energy Delivery Point.

"Transmission Servicesmeans any and all services (including but notitéoh to
Ancillary Services and Balancing Authority Area\dees) required for the transmission and
delivery of Energy to the Energy Delivery Pointabrand from the Energy Delivery Point.

"Transmission System(s)means the transmission system(s) of the Tran@niss
Provider(s) to be used by Seller for the purpos&afsmitting Energy to the Energy Delivery
Point or by PGE for the purpose of transmitting fggeat and from the Energy Delivery Point.

"Transportation Chargésmeans Transportation Fixed Charges and Trandfmorta
Variable Charges.

['Transportation Fixed Chargemeans, with respect to any day, any and all Actnd
verifiable demand charges payable by SellerNanig Pipeline (not, however, exceeding 100
percent of the then effectivelamé Pipeline Schedule — demand rate) for such dagsyaunt to
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Rate Schedule with respect to the Dedicatga€y —Defined term to be used in the event
the Fuel Receipt Point differs from the Fuel DalwBoint]

['Transportation Variable Chardemeans, with respect to the transportation orveeji
to the Fuel Delivery Point of Fuel used to prod@&sheduled Energy and all fuel -in -kind
associated with such Fuel, (i) the then effectiMarhg Pipeline commodity, GRI and ACA
volumetric rates and volumetric rate for large oowrs for the firm transportation capacity
applicable to such Fuel, plus (ii) all actual aretifiable costs, rates and charges payable by
Seller to any Governmental Authority with respecstich Fuel -Defined term to be used in the
event the Fuel Receipt Point differs from the Heivery Point.]

"Transportet means all natural gas gathering or pipeline cargs or local distribution
companies, acting in the capacity of a transpottansporting Fuel for PGE or Seller upstream or
downstream, respectively, of the Fuel Receipt Point

"USD" means United States Dollars.

"Variable Energy Chardgenas the meaning set forth in Section 9.3(b).

"Variable O&M Chargé means the amount to be paid by PGE to SellethieMWh of
Energy delivered by Seller to PGE in any Monthisdarther set forth in Section 9.2.

"Variable O&M Pricé has the meaning set forth in Section 9.2.

"Warm Start means a start-up of the Facility after the Fgcitias been physically off-
line for a period greater than four (4) and equaittless than forty (40) hours.

"WECC" means the Western Electricity Coordinating Coljmeiits successor.
1.2Interpretation Unless the context otherwise requires:

€) Words singular and plural in number shall be deetoédclude the other
and pronouns having masculine or feminine gendaf bk deemed to include the other.

(b) Subject to Section 21.1, any reference in this Agrent to any Person
includes its successors and permitted assignsrattte case of any Governmental Authority, any
Person succeeding to its functions and capacities.

(c) Any reference in this Agreement to any Section, ikixlor Appendix
means and refers to the Section contained in, biti>or Appendix attached to, this Agreement.

(d) Other grammatical forms of defined words or phraseave
corresponding meanings.

(e) A reference to writing includes typewriting, primg, lithography,
electronic, photography and any other mode of merEng or reproducing words, figures or
symbols in a lasting and visible form.

® Unless otherwise expressly provided in this Agresime reference to a

specific time for the performance of an obligatisra reference to that time in the place where
that obligation is to be performed.
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(9) Unless otherwise expressly provided in this Agresime reference to a
document or agreement, including this Agreementlutes a reference to that document or
agreement as modified, amended, supplementedtateggrom time to time.

(h) References in this Agreement to "or" shall be dekioebe disjunctive
but not necessarily exclusive (i.e., unless thaeodrdictates otherwise, "or" shall be interpreted
to mean "and/or" rather than "either/or").

0] If any payment, act, matter or thing hereunder wadcur on a day that
is not a Business Day, then such payment, actemattthing shall, unless otherwise expressly
provided for herein, occur on the next Business.Day

1.3  Technical Meanings Words not otherwise defined herein that have kedwn
and generally accepted technical or trade mearangsused herein in accordance with such
recognized meanings.

ARTICLE I
TERM
2.1 Term

€)) The term of this Agreement (the "Tebnshall begin on the Effective
Date and, unless earlier terminated in accordanith thhe terms and conditions of this
Agreement, shall continue through [DATE]; providdmwever that such termination shall not
affect or excuse the performance of either Partletumny provision of this Agreement that by its
terms survives any such termination and, providethér, that this Agreement and any other
documents executed and delivered hereunder shakimein effect until both Parties have
fulfilled all of their obligations with respect this Agreement under Article 12 hereof.

(b) The Delivery Term shall terminate effective immeeip upon
termination of the Term for any reason. No intptian or curtailment of purchases or sales,
whether due to Scheduled Outage, Forced Outagee&derate, Force Majeure or otherwise,
shall operate to extend the Delivery Term.

ARTICLE 1lI

PURCHASE AND SALE OF ENERGY AND CAPACITY

3.1 Purchase and Sale of Energy and Capacity

€) On the terms and subject to the conditions of Alggeement, during any
hour of the Delivery Term, Seller shall sell andivd® to PGE, and PGE shall purchase and
receive from Seller, an amount of Energy (the "@cled Energh) at the Energy Delivery Point,
as Scheduled in accordance with the terms and tamsliof this Agreement, up to and including
the amountof  MWh.

(b) On the terms and subject to the conditions of #gseement, during
each hour of the Delivery Term, Seller shall seitl anake available to PGE, and PGE shall
purchase and accept from Seller, an amount ofreleginerating capacity from the Facility equal
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to __ MW (the "Contract Capacfly The amount of Contract Capacity shall not bpistéd for
ambient conditions.

(c) PGE shall have the right, in conformance with thehesluling
requirements and other terms of this Agreementkdeive and sell (or reserve for its own use), at
no additional cost, Ancillary Services from the ligcassociated with the Contract Capacity.

3.2 Design Capacity and Guaranteed Net Heat Rate.

€)) Design Capacity The design capacity of the Facility for purposéthis
Agreement is MW (the "Design Capadity

(b)  Guaranteed Net Heat RateThe guaranteed net heat rate under this
Agreement is the applicable heat rate set forthxhibit B, Table B1 (the_"Guaranteed Net Heat
Rate").

ARTICLE IV

OPERATION AND MAINTENANCE

4.1  Operation and MaintenanceSeller shall operate and maintain the Facility i
good operating condition, consistent with Pruddattic Industry Practice.

4.2 Scheduled Outages

(@)  Seller's Obligations Subject to Scheduled Outadgaaller's obligation to
deliver Energy and make available Contract Capamitguant to this Agreement shall be subject
to planned outages necessary for maintenance pnath accordance with the provisions of
this Section 4.2 and Exhibit A ("Scheduled Outdye®GE and Seller shall plan and coordinate
Scheduled Outages as described in this Agreemenigver, in no event shall Seller schedule
maintenance for more than four percent (4%) of Rhaeility's total capacity at any one time
during any Contract Year or during the Months ofvBlmber, December, January, and February
or July, August and September.

(b) Maintenance ProceduresThe principal maintenance procedures for the
Facility, along with the intervals between performoa of specific maintenance procedures and
the associated outage time, are set forth in thiatefaance Procedures Table set forth in Exhibit
A.

(c) Forecast Maintenance Schedul@&lo later than the Effective Date and
each three Month period thereafter, Seller shailviple to PGE a schedule of all Scheduled
Outages for the next two years (each such schealgrecast Maintenance ScheduleSeller
shall establish each Forecast Maintenance Scheditliedue regard for the following principles:
(i) the Forecast Maintenance Schedule shall beistem$ with the manufacturer's recommended
procedures, Prudent Electric Industry Practice, thiedlong-term service agreement for the Gas
Turbine; (ii) the Forecast Maintenance Scheduld! sivd exceed the per item outage times and
intervals indicated in the Maintenance Proceduraisldl set forth in Exhibit A; and (iii) Seller
shall use commercially reasonable efforts to scleethajor Scheduled Outages as reasonably
requested by PGE .
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(d) Scheduled Outage RequirementsAll Scheduled Outages shall be
classified in accordance with the provisions of iBithA, and any Scheduled Outage hours in
excess of the per item periods shown in the Maariea Procedures Tables in Exhibit A shall be
considered Forced Outage hours for the purposalotilating availability-based compensation
pursuant to Section 9.1.

(e) Scheduled Outage Notice Requiremerti&ller shall provide PGE notice
of any Scheduled Outage scheduled to occur purdaahe Forecast Maintenance Schedule at
least three (3) Business Days prior to the deadiatdorth in Section 6.6 for PGE's submission to
Seller of the Preschedule for the period in whisbhsScheduled Outage is to commence. Any
outages occurring without such notice shall be ictemed Forced Outage hours.

)] Adjustments to Forecast Maintenance Schedul@s or before the 5th
day of every Month, Seller shall provide a writigpdate to any Forecast Maintenance Schedule
for the next whole Month and for the next two ye@iltowing the current Month if such change
represents a revision to the Forecast Maintenagbedsle. PGE may, at any time within a
period of ten (10) days after receipt of any supbate to the Forecast Maintenance Schedule,
request that Seller consider reasonable revisionthe Forecast Maintenance Schedule. Seller
will attempt to accommodate such revisions to tkterd reasonably practicable. If Seller rejects
any PGE revisions to the Forecast Maintenance Sbfe8eller shall provide written explanation
indicating why such revisions were not accepted, ifi?GE disagrees with Seller’'s explanation
the Parties shall submit the dispute to arbitraéisiprovided in Article 23 below.

4.3 Forced Outages and Forced Derates

(@) Seller shall give prompt notice to PGE of any Fdr@utage or Forced
Derate. If notice of the Forced Outage or Forcedal® is provided orally, such notice shall be
followed promptly by written notice in accordancéthwnthe requirements of this Agreement.
Seller shall use commercially reasonable effortptomptly remove or mitigate the Forced
Outage or Forced Derate.

(b) PGE's payment obligation with respect to Capacihar@es shall be
reduced in the event of any Forced Outage or Fdbedte, in accordance with the provisions of
Section 9.5(b), unless Seller provides PGE with [&sgment Energy. For purposes of
calculating the availability of the Facility, angniod of Forced Derate or Forced Outage will be
treated as ending at the end of the hour in whilleSresumes or is able to resume deliveries of
Energy.

(c) As soon as practicable, but in any event not léten twenty-four (24)
hours after the beginning of a Forced Outage ocdtbbDerate, Seller shall notify PGE of:

0] The cause (or if not known, Seller's best estirttatecof) of the
Forced Outage or Forced Derate:

(i) The proposed corrective action;

(iif)  Seller's best estimate of the expected duratiorthef Forced
Outage or Forced Derate; and

(iv)  Seller's election regarding Replacement Energy.
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(d) In the event of a Forced Outage or Forced Derét8eller does not
choose to provide Replacement Energy, Seller shathil the amount of Energy produced at the
Facility between PGE and the other purchasers, edgttiracts in place on the Effective Date, of
Energy at the Facility, if any, on a pro rata bas#termined on the basis of PGE's Contract
Capacity to the total capacity of the Facility eoyide PGE with all the Energy produced by the
Facility if there are no other such purchasers.

ARTICLE V
METERING

51 Energy Metering Equipment

(a) Seller shall cause the Transmission Provider to ,ooperate and
maintain all electricity metering equipment at Breergy Delivery Point. In addition, Seller shall
own, operate and maintain backup electricity metegquipment at the Energy Delivery Point.
Seller shall inspect, test, and calibrate all smelering equipment (or in the case of any metering
equipment owned by the Transmission Provider, slaalke the Transmission Provider to inspect,
test, and calibrate such metering equipment) oasistronsistent with the metering equipment
inspection, testing and calibration protocols @& Transmission Provider. Seller shall give PGE
reasonable prior notice of the date of such inspest tests and calibrations, and shall permit a
representative of PGE to withess and verify susheuations, tests, and calibrations.

(b) The Transmission Provider's metering equipment|shal used for
purposes of calculating the amount of Scheduleddyndelivered to the Energy Delivery Point.
In the event of any failure of any of the TransiaissProvider's metering equipment, the Parties
shall, until such time as the Transmission Provddequipment has been repaired or replaced,
rely upon information provided by Seller's meteriaguipment for purposes of calculating
payments due under or in connection with this Agrest.

5.2 Energy Meter TestingSeller shall provide to PGE copies of all metibration
test results. If any test of the meters discl@semaccuracy of more than one-half percent (1/2%)
fast or one-half percent (1/2%) slow, any paymentadjustments made or calculated under this
Agreement that would have been affected by thecimacy shall be recalculated to correct for
the inaccuracy. For purposes of such correctfahgei inaccuracy is traceable to a specific event
or occurrence at a reasonably ascertainable tines the adjustment shall extend back to that
time; otherwise, it shall be assumed that the drasrexisted for a period equal to one-half of the
time elapsed since the meter was installed or affedi the time since the last meter test,
whichever is later. Either Party may, at its optend expense, have check meters installed. If
installed, such check meters shall be used, inrdaoce with practices and procedures
established by the Parties, for billing adjustmerfitdiscovered meter inaccuracies. If at any time
both the billing and check meters at any meterowation should fail to register, Seller shall
determine the delivered Energy from the best ablgladata, unless PGE objects to such
determination within sixty (60) days after its deliy to PGE. Such disagreements shall be
resolved pursuant to the dispute resolution prowisiset forth in Article 23. If either Party
determines, as a result of correction of measur@smerade by inaccurate meters, that any
payments or adjustments made pursuant to this Amgeeare incorrect, the Parties shall use the
corrected measurements to recompute such paymetdjustments. Any amounts which are
determined to be payable or subject to refund Esu@lt of such recomputations shall be paid to
the Party entitled to such amounts within twenty) (@ays after the paying Party is notified of the
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recomputation, with interest at the Interest Retenfthe date payment was originally made to the
date of payment or refund of such adjustment.

ARTICLE VI

SCHEDULING AND DISPATCH

[NOTE TO BIDDERS: The Scheduling and Dispatch fgmns may need to be modified to
reflect the actual size and equipment of the Rgdili

6.1 Operational Limitations on Scheduling and Dispatch.

€) The minimum guaranteed ramp rate of the Gas Turbeteveen the
minimum Dispatch level and full load is (1) MW per minute. Seller shall use
commercially reasonable efforts, consistent withdent Electric Industry Practice, to achieve the
maximum guaranteed ramp rate between the minimwpdih level and full load as established
by the gas Turbine vendor's guidelines. The minmntime between a shut down of the Gas
Turbine and a subsequent start-up of the Gas Taidbiallbe () hours.

(b)  Once started, the Facility must, subject to thegeand conditions of this
Agreement, run for a minimum of () conse@utiours.

(c) Notwithstanding any other provision in this AgreemeDispatch of the
Facility pursuant to the Schedules of any otheclasers of Energy from the Facility shall not
affect the Guaranteed Net Heat Rate or PGE's nigitiisrespect to Scheduling or Dispatch of the
Facility as set forth herein.

6.2 PGE's Rights and Obligations With Respect to Sdiegland Dispatch

€) General Protocols

0] Subject to the terms and conditions of this Agresmehe
default operating condition of the Facility at Riesdule shall be to run at full capacity when the
Spark Spread at 0605 PPT on such Preschedule [pagits/e.

(i) In no event may PGE Schedule Energy from the Mgaditi
increments less than () MW, providbdt such limitation shall not apply to the ScHedu
of Energy in an amount within 10 MW of the avail@ontract Capacity; provided, furthénat,
notwithstanding the foregoing, under no circumstanmay PGE Schedule Energy from the
Facility in increments less than one (1) MW.

(i)  PGE may not Schedule Energy from the Facility irmemount in
excess of __ MWh/hr.

(iv)  Implementation of the Facility Dispatch status aamplicable
Energy Schedules as determined on any PreschedwleirDaccordance with the terms and
conditions of this Agreement shall commence at OBBX on the first day to which such
Preschedule Day relates and continue through 24890 é&n the last day to which such
Preschedule Day relates. Notwithstanding the fureg PGE shall have the right during the
Deadband Period on any Preschedule Day, to requiralternate implementation Schedule of
Dispatch of the Contract Capacity for the day oysdo which the Preschedule Day relates. In
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the event of any such requirement, PGE shall, poithe end of the applicable Deadband Period,
notify Seller of such alternate implementation Stthe of Facility Dispatch

(b) Protocols for Turndown of Facility

0] Subject to the terms and conditions of this SecBidy PGE
shall, within the design limits of the Facility, leatitled to Schedule the Scheduled Energy from
the Facility in integral increments less than __ WMhr; providedthat PGE may not Schedule
Energy in an amount less than ___ MWh/hr.

(i) PGE shall be responsible for providing the Grossl Ruantity,
in the applicable amount required pursuant to fhgieable Guaranteed Net Heat Rate, for any
hour in which PGE Schedules Energy.

(c) Deadband Period Dispatch Modification RightExcept as hereinafter
set forth, at 0605 PPT on each Preschedule DalgrSiall calculate the Spark Spread for such
day. Seller shall promptly thereafter communidatd®GE such Spark Spread and the Facility
Dispatch status (i.e., start-up, continued opematio"off") established by such Spark Spread, so
as to permit PGE a reasonable period of time t@edde (i) Transmission Service, and (ii)
delivery of the Gross Fuel Quantity to the Fuel &pt Point as appropriate for the Facility
Dispatch status. In the event that on any Presdbdaky either or both of the [Name] Gas Price
and the [Hub Name] Energy Price must be calculpteduant to any of the protocols set forth in
Section 6.2(d) that require use of data other thata posted on ICE at 0605 PPT on such day,
Seller shall provide PGE with notice of the Fagildispatch status promptly upon determination
of the Spark Spread on such basis; providemvever that in the event that Seller has not
calculated the Spark Spread and communicated spatk Spread to PGE by 0630 PPT, the
Facility Dispatch status for such day will be "offhless PGE and Seller agree to an alternate
Facility Dispatch status in accordance with thevigions of this Section 6.2(c).

(d) Fallback Mechanisms for Calculating [Name] Gasd&gnd [Hub Name]
Energy Price

0] In the event that an active bid or ask price foxtN2ay Natural
Gas Firm Physical (FP)-[Hub Name]-[Name] is nottpdson ICE at 0605 on any Preschedule
Day, the [Hub Name] Gas Price for siep shall be calculated by using the

following alternate price data, in the followingder of precedence: (1) the simple average of the
last two market clearing trades for such day asgolosn ICE at 0605; (2) the last market clearing
trade for such day as posted on ICE at 0605; @)Pdwties shall identify an alternate mutually
agreeable Price Source; and (4) if the Partiesiaable to identify a mutually agreeable alternate
Price Source, the Normal Dispatch Status for swhwill be that the Facility is "off." In the
event that an active bid or ask price is not postedCE for a second consecutive day and the
Parties are unable to identify a mutually agreealitrnate Price Source, the Parties shall follow
the process outlined in Article 17 of this Agreetriem a Market Disruption Event.

(i) In the event that an active bid or offer price Edectricity Firm-
LD Peak Physical FP-Hub [HUB NAME] (Nexay) or for Electricity Firm-LD Off-
Peak Physical FP-Hub [HUB NAME] (Next Day) is nobsped on ICE at 0605 on any
Preschedule Day, the [Hub Name] Energy Price fehsiday shall be calculated by using the
following alternate price data, in the followingder of precedence: (1) the simple average of the
last two market clearing trades for such day asgolosn ICE at 0605; (2) the last market clearing
trade for such day as posted on ICE at 0605; @)Pdwties shall identify an alternate mutually
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agreeable Price Source; and (4) if the Partiesiigable to identify a mutually agreeable alternate
Price Source, the Normal Dispatch Status for suhwill be that the Facility is "off." In the
event that an active bid or offer price is not pdsbn ICE for a second consecutive day and the
Parties are unable to identify a mutually agreealikyrnate Price Source, the Parties shall follow
the process outlined in Article 17 of this Agreetrfem a Market Disruption Event.

6.3  Submission of Schedules to Transmission Provider(Buring the Delivery
Term, (i) Seller shall Schedule with the approgridiransmission Providers (or arrange for
Scheduling service), in accordance with the appledransmission Provider's Scheduling notice
requirements, to deliver the Scheduled Energy ¢oBhergy Delivery Point, and (ii) PGE shall
Schedule with the appropriate Transmission Prosider arrange for Scheduling service), in
accordance with the applicable Transmission Pro@d8cheduling notice requirements, to
receive and transmit the Scheduled Energy at amd fhe Energy Delivery Point.

6.4  Required Scheduling Capabilitie€€ach Party shall maintain (or be responsible
for arranging on its behalf) a 24-hour around-tleek real-time fully capable Scheduling
operation throughout the Delivery Term. In additieach Party shall comply with all applicable
NERC and WECC Scheduling requirements and criteria.

6.5 Availability Notice

(@) Seller guarantees to PGE Capacity Availability ot tess than 97%

Capacity Availability over the Term. In additiorelfer shall furnish to PGE an availability notice
with respect to the availability of capacity andermgy at the Facility and the amount of
Replacement Energy to be provided for each dayndutie Delivery Term. Each such notice
shall be furnished not less frequently than dailypr before 0630 PPT on the day prior to the
Preschedule Day for the day to which such notiedl sblate. In addition, Seller shall furnish to
PGE a new availability notice promptly after Seldgtermines that (i) the actual available
capacity and energy of the Facility is greater tbafess than the available capacity and energy
set forth in the current availability notice or) (ome or all of the unavailable energy from the
Facility is being provided by Replacement Energywhich event such notice shall specify what
portion of such energy is being provided by Repiaeet Energy).

(b) Subject to the terms and conditions of this AgreeimBGE's payment
obligation with respect to Capacity Charges shalless and to the extent Seller provides PGE
with Replacement Energy, be reduced in accordantethe provisions of Section 9.5 to the
extent capacity and energy is not available.

6.6  Submission of PrescheduleDuring the Delivery Term, on each Preschedule
Day on which there has been a determination putsteaérticle 6 to Dispatch the Contract
Capacity "on," (a) PGE shall, no later than 0700 PR such day, submit to Seller (at Seller's
Scheduling notice address set forth in this Agra@ina Preschedule for the hourly amount of
Scheduled Energy for all On-Peak Hours and thelhamount of Scheduled Energy for all Off-
Peak Hours for the following day or days (as apllie to such Preschedule Day), and (b) Seller
shall, no later than 0715 PPT on such day, sulmm®GE (at PGE's Scheduling notice address set
forth in this Agreement) a Preschedule for the lyoamount of the aggregate of the Scheduled
Energy and the scheduled energy for other purchaaith contracts on the Effective Date, from
the Facility for all On-Peak Hours and all Off-Pedkurs for the following day or days (as
applicable to such Preschedule Day). The Parésgective Schedulers shall maintain hourly
real-time Schedule coordination; providdwwevey that in the absence of real-time changes to
the Schedule in accordance with the provisions to§ tAgreement, the hourly Schedule
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established by PGE's Preschedules shall be coedidieal. The hourly amounts of Scheduled
Energy may be in any increment permitted pursuatiieé terms of this Agreement.

6.7  Scheduling Changes PGE shall have the right to make any changentp a
Preschedule for any On-Peak Hour or Off-Peak Hoang time up to and including 90 minutes
prior to the beginning of the applicable Schedutedir. Any changes made by PGE to any
Preschedule shall be subject to each and all gbritndsions of this Agreement, including but not
limited to the provisions of Sections 6.1 and 6.2.

6.8 Generation Imbalance Charge&xcept as provided in this Section 6.8, Seller
shall pay or cause to be paid any and all Gener&tibalance Charges. PGE shall be responsible
for payment of any and all Generation Imbalancer@s caused by or resulting from (a) any
failure by PGE to receive Scheduled Energy in at@oce with the requirements of this
Agreement, (b) any failure by PGE to Schedule Enémgaccordance with the requirements of
this Agreement, or (c) any failure by PGE to ddliFeel in accordance with the requirements of
this Agreement.

6.9  Accounting for Deliveries All transactions under this Agreement shall be
accounted for on the basis of Scheduled hourly tifiesto the Energy Delivery Point, except (a)
when deliveries are interrupted or curtailed orf@)any period in which the Facility is ramping
up or ramping down. In the event of such inteinn# or curtailments or ramp-ups or ramp-
downs, hourly Energy Schedules shall be reducedroimtegrated hourly basis to reflect such
interruptions or curtailments. If Scheduled defies and receipt of Energy are not maintained
for an entire hour, real-time deliveries shall Eaunted for on a prorated basis, using the
arithmetic mean of the Energy deliveries over dumtr. The Parties shall maintain records of all
hourly Energy Schedules for accounting and opegaiirposes for a period of not less than two
(2) years from the date of each such Schedule.

6.10 Ancillary Services PGE may Schedule the Facility to provide AncjllServices
associated with the Contract Capacity.

6.11 Replacement Energy Seller may, at its option and sole cost, provitdanm
Energy from time to time to PGE from sources othan the Facility at any time that the Facility
becomes partially or completely unavailable afté€6EP submits a Preschedule to Seller
("Replacement Energy"). Seller shall provide theplacement Energy to the Energy Delivery
Point, or to any other location upon which the iBartnay mutually agree, at Seller's own cost.
PGE shall be obligated to receive, accept and agrfy Replacement Energy provided by Seller
pursuant to the terms of this Agreement as if feplacement Energy were Scheduled Energy.

6.12 Unscheduled Contract Capacityn the event that at any time PGE does not for
any reason Schedule Energy from 100% of its Conttapacity, Seller shall have no right to
Dispatch or Schedule or sell any such unschedutedr@ct Capacity or associated Energy.

ARTICLE VI
FUEL SUPPLY

[NOTE TO BIDDERS: The Fuel provisions may need erbodified to reflect the actual Fuel
Receipt Point and the actual fuel transportatioarajements. ]
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7.1  Transfer of Gross Fuel Quantity; Delivery.

@ On the terms and subject to the conditions of Ageeement, PGE shall
deliver to Seller, and Seller shall receive fromER@t the Fuel Receipt Point, the Gross Fuel
Quantity

(b) On each Gas Day at the Fuel Receipt Point, PGH délaler the Gross
Fuel Quantity for such Gas Day to Seller subjectrtyp adjustments in the amount of such Fuel as
elected by PGE pursuant to the terms of Sectioft)7amd (d), and Seller shall receive the Gross
Fuel Quantity for such Gas Day from PGE subjectrtp adjustments in the amount of such Fuel
as elected by PGE pursuant to the terms of Se¢thifa) and (d).

7.2 Fuel Receipt Point, Fuel Delivery Point and Metgrin

€) Fuel Receipt Point and Fuel Delivery PoilRGE shall deliver the Gross
Fuel Quantity to Seller at the Fuel Receipt PoiP@E's sole cost and expense. Seller shall be
responsible for arranging for transportation of @ss Fuel Quantity, on the terms and subject
to the conditions of this Agreement, to the Fuelii@ey Point. Seller will be the shipper of
record between the Fuel Receipt Point and the Be#Very Point, and will be responsible for
satisfying all of the obligations associated witkels transport under the [Name] Pipeline Tariff.
If PGE, using commercially reasonable efforts,righle to deliver any portion of the Gross Fuel
Quantity to the Fuel Receipt Point, PGE shall bitled to deliver such portion (less applicable
fuel charges) to Seller at the Fuel Delivery Pdgimtwhich event the Fuel Delivery Point shall be
deemed to be the Fuel Receipt Point for purposdki®fAgreement). [These provisions will be
used only if the Fuel Receipt Point differs frore thuel Delivery Point.]

(b) Fuel Metering Equipment and Testing at Fuel DelivBoint Seller
shall cause [Name] Pipeline to operate, test, amthtain all metering equipment at the Fuel
Receipt Point and the Fuel Delivery Point. Measwmet of Fuel quantities hereunder shall be in
accordance with the established procedures of [&ipeline. Seller shall obtain from [Name]
Pipeline and provide to PGE copies of all routineten calibration test results conducted in
compliance with [Name] Pipeline's _____tariff.

7.3 Fuel for Start-Up; Fuel Specifications

€) Seller shall provide all natural gas and energyireg for start-up of the
Facility until such time as a Successful Start-lap bccurred.

(b) Fuel tendered by PGE for delivery to Seller at Fuel Receipt Point
shall meet the then current natural gas qualitycifipations as set forth in [Name] Pipeline's
FERC tariff, as such specifications may change ftiome to time. In the event that any Fuel so
tendered does not meet such specifications, Sefleté and exclusive remedy shall be to reject
such Fuel. In the event Seller rejects the Fined, Ruel shall be deemed undelivered and the
Dispatch status of the Facility for such day sheldeemed "off."

7.4  Fuel Transportation Service and Cost§his Section will be used only if the
Fuel Receipt Point differs from the Fuel Deliveryir.]

(@) Fuel Transportation From Fuel Receipt Point to Feivery Point On
the terms and subject to the conditions of this e&gnent, Seller shall be responsible for
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transportation and delivery of the Gross Fuel Qtya(less any applicable fuel reimbursement to
[Name] Pipeline from the Fuel Receipt Point to Euel Delivery Point. Seller shall ensure that,
at all times, it has MMBtu/day (i.e., freduct of (i) the Contract Capacity and (ii)
____ MMBtu/MWh [the Guaranteed Heat Rate] and @4) hours per day) of firm transportation
capacity on [Name] Pipeline available for the tportation of the amount of Fuel (the
"Dedicated Capacity, to be used to produce Scheduled Energy. Sk#eeby represents and
warrants to PGE that Seller has sufficient firmrnggortation capacity on [Name] Pipeline to
perform Seller's obligations under this Sectior(a).4hroughout the Delivery Term.

(b) Responsibility for Fuel Transportation Costs; OFOSor each Month
during the Delivery Term, PGE shall pay Seller emoant equal to all Transportation Charges, as
follows: (i) Transportation Variable Charges inaatr by Seller in connection with any and all
transportation and delivery of the Gross Fuel Qtya(less applicable fuel charges) from the Fuel
Receipt Point to the Fuel Delivery Point, plus tiig Transportation Fixed Charges for each day
during the Month proportionately reduced for any da which either (i) Seller has notified PGE
that less than all of the Contract Capacity is latde or (ii) Seller has failed to deliver Schedlle
Energy pursuant to the terms of this Agreement. tA® extent that Seller is assessed any
indivisible Transportation Variable Charge that legspto the transportation or delivery of both
the Gross Fuel Quantity and volumes of naturalagfasr than the Gross Fuel Quantity, PGE shall
be responsible for a fair and reasonable pro teeesof such Transportation Variable Charge in
proportion to the ratio of the Gross Fuel Quantitysuch other volumes of natural gas. In the
event of any OFO, Seller shall promptly notify P@tereof, and PGE shall promptly notify
Seller whether PGE wishes to flow natural gas &@#O delivery point or to the Fuel Delivery
Point (in which event PGE shall be responsibleafoy and all resulting penalty charges assessed
by [Name] Pipeline).

(c) Nominations for Fuel Each of Seller and PGE shall comply with each
and all of the terms and conditions of [Name] Ripelwith respect to nominations and
scheduling. Each of Seller and PGE shall desigaagingle Person to coordinate all Fuel
nomination information to be transmitted betweerEP@n the one hand, and Seller, on the other,
consistent with this Agreement (each, a "Fuel Naitimg Agent). Each Party shall notify the
other of such Party's Fuel Nominating Agent, ang tteange the Fuel Nominating Agent from
time to time and at any time by notice to the otRarty. The Fuel Nominating Agents shall
coordinate on behalf of PGE or Seller, as appleahbll Fuel nominating information to be
transmitted between the Parties.

(d) Curtailment Allocation If, on any Gas Day, [Name] Pipeline curtails gas
deliveries to the Fuel Receipt Point for any reastimer than PGE's failure to deliver gas
scheduled to be delivered to the Fuel Receipt P&ieller shall not be entitled to allocate the
effects of such curtailment to PGE in any amoumiatgr than the proportion that the Net Fuel
Quantity for such Gas Day bears to all scheduledl iominations for the Facility for such Gas
Day.

7.5  Gas Balancing and Gas Imbalance Charges

(@) The Parties shall use commercially reasonabletsfforavoid imposition
of any Gas Imbalance Charges. If PGE or Sellegives an invoice from a Transporter that
includes Gas Imbalance Charges, the Parties shiairdine the validity as well as the cause of
such Gas Imbalance Charges and, except as othepnoséled in Section 7.5(d), the Party
causing the applicable gas imbalance shall be ns#igle for, and pay, any resulting Gas
Imbalance Charges.
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(b) PGE shall comply with all applicable [Name] Pipelirbalancing
requirements;_providedchowevey that PGE shall not be required to comply withlydaind
monthly balancing requirements any more stringéantthose required by [Name] Pipeline.
Seller shall timely notify PGE of all applicableilgabalancing limits under [Name] Pipeline
entitlement and OFO requirements, and PGE shallpbotherewith. In addition, in the event
that Seller receives notice from [Name] Pipelineany imbalance charges or penalties imposed
by [Name] Pipeline with respect to the Dedicategdzity, Seller shall promptly notify PGE of
such imbalance charges or penalties.

(c) To the extent PGE causes a gas imbalance that wesidt in a gas
imbalance penalty being assessed against PGE ptitsuis Agreement, PGE may deliver Fuel
in an amount greater or less than the Gross Fuan@u for purposes of curing such gas
imbalance in a manner consistent with the gas badgrprovisions of the [Name] Pipeline Tariff.

(d) At any time there is a positive balance in PGE's Garplus Account;

PGE shall have the right to elect to reduce itgyakibn to deliver the Gross Fuel Quantity by any
amount (the "Daily Gas Surplus Reduction") up te talance of PGE’s Gas Surplus Account.
PGE shall provide notice of such election to Seflerlater than the nomination deadline for
"Timely Nomination Cycle" under the [Name] Pipelifiariff. In the event PGE makes such
election, then, in addition to the quantity of FR&E actually delivers on such day, PGE shall be
deemed to have delivered a quantity of Fuel equ#heé Daily Gas Surplus Reduction on such
day pursuant to the terms of this Agreement.

(e) If any Force Majeure event, Forced Outage or Folerhte results in
the imposition of a Gas Imbalance Charge with relspe Fuel during any Gas Day, and
notwithstanding Seller's commercially reasonablref to comply with [Name] Pipeline's
requirements for balancing, Seller incurs any ligbifor Gas Imbalance Charges, PGE will
reimburse Seller for a share of such Gas Imbal&i@ages which is equal to the ratio of (i) the
Net Fuel Quantity for such Gas Day, to (ii) all edbled fuel nominations for the Facility for
such Gas Day.

7.6 Release of Dedicated CapacityThis Section will be used only if the Fuel
Receipt Point differs from the Fuel Delivery Pdjirgeller shall, upon any request by PGE, use
commercially reasonable efforts to release any éxed Capacity that is not utilized to deliver
Fuel for the production of Scheduled Energy. $elall obtain PGE's consent prior to releasing
or using such Dedicated Capacity for purposes dttar delivering Fuel under this Agreement.
In the event PGE locates a potential release fgrsarth capacity or otherwise identifies a
commercially reasonable use for such capacityeBshall cooperate with PGE to effect such
release or other transaction. In the event thd B@rees and Seller is able to use or arrange for
the release of any such Dedicated Capacity, theetyipercent (90%) of the gross proceeds
obtained by Seller for such utilized or releasedlibeted Capacity shall be deducted from any
amounts payable by PGE pursuant to Section 7.4(b).

7.7 Title and Risk of Loss for FuelAs between the Parties, PGE shall be deemed to
be in exclusive control (and responsible for arssés, costs, damages or injury caused thereby)
of the Fuel to be delivered hereunder prior toRhel Receipt Point, and Seller shall be deemed
to be in exclusive control (and responsible for dmgses, costs, damages or injury caused
thereby) of the Fuel delivered hereunder at, frowh &ter the Fuel Receipt Point.

7.8  Warranties Regarding FuelPGE represents and warrants that it shall hlaee t
right to transfer to Seller at the Fuel ReceiptnBaill Fuel delivered hereunder by PGE to Seller,
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free and clear of all liens, encumbrances, andnslai EXCEPT AS SET FORTH IN THE
PRECEDING SENTENCE, ALL WARRANTIES REGARDING FUELEXPRESS OR
IMPLIED, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR OF FITNESS
FOR ANY PARTICULAR PURPOSE, ARE DISCLAIMED.

7.9 Seller's Sole Remedy for PGE's Failure to DelivelelF Except for any
Generation Imbalance Charges or Gas Imbalance €halat may be payable pursuant to
Sections 6.8 or 7.5(a), Seller's sole and exclusimeedy for PGE's failure to deliver any quantity
of Fuel on any day shall be Seller's right notétiveer on such day the corresponding quantity of
Energy that would have been produced with such, Fazded on the applicable Guaranteed Net
Heat Rate.

ARTICLE VI

ENERGY DELIVERY POINT

8.1  Transmission Seller shall be responsible for securing, angnggall charges,
costs and expenses imposed on or associated veitigntission and delivery of Energy to the
Energy Delivery Point, including inadvertent eneflpws, transmission losses and loss charges
relating to the transmission of Energy to the Epddglivery Point. PGE shall be responsible for
securing, and paying all charges, costs and expaémgmsed on or associated with, transmission
and delivery of Energy at, from and after the Egddglivery Point, including inadvertent energy
flows, transmission losses and loss charges rglatirthe transmission of Energy at, from and
after the Energy Delivery Point.

8.2 Energy Delivery Point Seller shall deliver Scheduled Energy to the rgne
Delivery Point.

8.3 Title and Risk of Loss As between the Parties, Seller shall be deeméxt tin
exclusive control (and responsible for any lossests, damages or injury caused thereby) of the
Product to be delivered hereunder prior to the gn&elivery Point, and PGE shall be deemed
to be in exclusive control (and responsible for dmgses, costs, damages or injury caused
thereby) of the Product delivered hereunder atfamd after the Energy Delivery Point. Title to
and risk of loss related to Product delivered hedeu shall transfer from Seller to PGE at the
Energy Delivery Point. Seller warrants that it vd#liver to PGE the Product free and clear of all
liens, security interests, claims and encumbrancesiy interest therein or thereto by any person
arising prior to delivery to PGE at the Deliveryifto

8.4  Measurement of EnergyAll Energy delivered hereunder shall be measuated
the metering facilities located at the Energy DatwPoint, as further set forth in Article 5.

ARTICLE IX

CHARGES; AVAILABILITY GUARANTEE; INFORMATION AND SITE ACCESS

9.1  Capacity Charge Except as otherwise provided in this Agreemewt subject to
adjustment as provided in Section 9.5(b) belowgansideration for the availability of Contract
Capacity during the Delivery Term and for each Modtring the Delivery Term, PGE shall pay
to Seller a Capacity Charge, as hereinafter sét.forhe Capacity Charge for each full Month
during the Delivery Term shall, subject to adjustinas provided in Section 9.5(b), be the
amount of USD $ (such unadjusted amount, 8tantlard Capacity Charge The
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Capacity Charge for any partial Month shall be ated from the Capacity Charge for a full
Month, based upon the number of days in such pavimth falling within the Delivery Term
compared to the total number of days in such Montinless otherwise excused as provided in
this Agreement, PGE shall pay the Capacity Chaegh &onth throughout the Delivery Term
whether or not PGE actually Schedules deliverieamnf Energy. Payment of the Capacity
Charge established under this Agreement shall cosgpe Seller for the Contract Capacity, all
costs related to station service for the Facilitg @osts related to Ancillary Services provided
pursuant to Section 3.1(c), and Seller shall nargh any station service costs or Ancillary
Service cost to PGE.

9.2 Variable O&M Charge Except as otherwise provided in this Agreemeath
Month during the Delivery Term PGE, in considenatfor the Scheduled Energy delivered by
Seller to PGE under this Agreement, shall pay tte6a charge (the_"Variable O&M Chafje
equal to the product of (a) USD $-- per MWh (theafdble O&M Pric&) and (b) the total
number of MWhs of Scheduled Energy delivered to B@Beller at the Energy Delivery Point
during such Month.

9.3 [Vvariable Energy Charge- This Section will be used if the Fuel ReceiptnP
differs from the Fuel Delivery Point.]

(@) Except as otherwise provided in this Agreement aitidout limiting the
provisions of Sections 7.4 and 7.5, Seller shalt, dach Gas Day of each Month during the
Delivery Term, pay to PGE an amount equal to tradpet of (a) the Gross Fuel Quantity for
such Gas Day, and (b) the Gas Index Price for &ahDay, in consideration for the delivery of
such Gross Fuel Quantity by PGE to Seller.

(b) Except as otherwise provided in this Agreement,witidout limiting the
provisions of Sections 7.4 and 7.5, PGE shall,ach Gas Day of each Month during the
Delivery Term, pay to Seller, in consideration fbe Energy delivered by Seller to PGE under
this Agreement, an amount (the "Variable Energy rGéa as determined by the following
formula:

GA = (1 + FC) x (DE x SHR) x GIP

Where:

GA = The total amount payable pursuant to thisiSed.3(b)
FC = The [Name] Pipeline Fuel Charge

DE = The total quantity (in MWh) of Scheduled Energ

delivered by Seller to PGE at the Energy DeliveninPduring such day

SHR = The [Hub Name] weighted average (in MMBtu/MWh
of the Guaranteed Net Heat Rate for all such Sdbddtnergy

GIP = The Gas Index Price applicable to the Fuiized to
produce such Scheduled Energy

9.4  Start-Up Chargéto be determined].
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95 Availability of Facility.

@ Availability Guarantee During the Delivery Term, Seller shall deliver

Energy and make available capacity from the Fgcilitt less than 97% of the hours in each
Month (exclusive of Scheduled Outages) (the "Avaiity Guarante®). The Facility shall not be
considered available for purposes of the Availgbitbuarantee during any period Seller has
declared the Facility unavailable pursuant to $ect6.5, during any Force Majeure event
affecting Seller, during any Forced Outage, toaktent affected by any Forced Derate, and for
any period in excess of | minutes that is meglufor any Successful Start-Up (but only to
the extent that such period affects delivery of &aheduled Energy). A sample calculation of
the availability formula is set forth in Exhibit D.

(b) Adjustments to Standard Capacity CharffeSeller fails to meet its
Guaranteed Availability Factor (GAF), the Stand&apacity Charge shall be reduced by the
amount of the Liquidated Damages calculated putsioaBxhibit G. If the amount of Liquidated
Damages is larger than the Standard Capacity Chdhge Seller shall pay PGE the net
difference within two (2) Business Days of recaipan invoice from PGE.

(c) Termination Due to Failure to Meet Availability Gaatee In the event

Seller fails to meet the Availability Guarantee éoperiod of thirty (30) consecutive days or more
during the Delivery Term, then in addition to othhemedies provided under this Agreement,
PGE shall have the right, to terminate this Agrestmedfective upon three (3) Business Days'
notice to Seller. If PGE terminates this Agreemeamter this Section 9.5(c), then Seller shall pay
PGE the Termination Payment within five (5) BustdXays after the effective date of such
termination. In the event of termination pursuanthis Section 9.5(c), neither Party shall, except
as set forth in the preceding sentence, have ahifity whatsoever to the other Party under or in
connection with this Agreement; provided, howevleat no such termination shall relieve either
Party of liability for any costs or other obligat® incurred prior to the effectiveness of such
termination.

9.6 Information Systems; Access to Facility and Facifitte

€) Seller and PGE shall develop and coordinate praesdand information
systems for the Parties' day-to-day operations muntes Agreement, including, without
limitation, Facility availability forecasts, rampates and operational restrictions, and systems
concerning the operations of the Facility as rexfulsy the Balancing Authority Area.

(b) Seller authorizes PGE and its agents, employeesnapeéctors to have
reasonable access to the Facility and the Fagiligy in each case upon reasonable prior notice
(in light of the circumstances). PGE acknowledidied such access does not create any right for
PGE to direct or modify the operation of the Fagilh any way and PGE further acknowledges
that any exercise of its rights pursuant to thisti8a 9.6 shall be at its own risk and cost and
expense.

ARTICLE X

FORCE MAJEURE

10.1 Definition and Notice
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@) Force Majeure means an event or circumstance vrerents one Party
from performing its obligations to deliver or reeeithe Product or Fuel under this Agreement,
which event or circumstance was not anticipatedtasonably foreseeable by the Claiming Party
as of the date the Product was Scheduled, whidotisvithin the reasonable control of, or the
result of the negligence of, the Claiming Party avidch, by the exercise of due diligence, the
Claiming Party is unable to overcome or avoid arseato be avoided. Force Majeure shall not
be based on (i) the loss of PGE's markets; (ii) B@tability economically to use or resell the
Product purchased hereunder; (iii) the loss oufaibf Seller's supply; (iv) Seller's ability tdlse
the Product at a price greater than the ContracePor (v) Seller's inability to economically
produce the Product. Neither Party may raise ianatd Force Majeure based in whole or in part
on curtailment by a Transmission Provider unlegss(ich Party has contracted for firm
transmission with a Transmission Provider for thedBct to be delivered to or received at the
Energy Delivery Point and (ii) such curtailmentdse to "force majeure" or "uncontrollable
force" or a similar term as defined under the Tnaission Provider's tariff, providedhowever
that the existence of the foregoing factors shatllbe sufficient to conclusively or presumptively
prove the existence of a Force Majeure absentwaisgmf other facts and circumstances which
in the aggregate with such factors establish tHadrae Majeure as defined in the first sentence
hereof has occurred.

(b) To the extent either Party is prevented by ForcgeMa from carrying
out, in whole or part, its obligations under thigréement and such Party (the "Claiming Party")
gives notice and details of the Force Majeure &dther Party as soon as practicable, then the
Claiming Party shall be excused from the performeaotcits obligations under this Agreement
affected by such Force Majeure (other than thegahittn to make payments then due or
becoming due with respect to performance prioh&oRorce Majeure). The Claiming Party shall
remedy the Force Majeure with all reasonable digpatThe non-Claiming Party shall not be
required to perform or resume performance of ifggabions to the Claiming Party corresponding
to the obligations of the Claiming Party excused-byce Majeure.

10.2 Termination Relating to Force Majeure Event§ any Force Majeure event
claimed by Seller shall suspend performance byeBtdl a period of thirty (30) consecutive days
or more during the Delivery Term, then PGE mayarat time following the end of such one 30-
day period, but for only so long as such Force Mi@event is still claimed by Seller, terminate
this Agreement effective upon written notice tol&el In the event of termination pursuant to
this Section 10.2, neither Party shall have anilltg whatsoever to the other Party under or in
connection with this Agreement; provigdtbwevery that no such termination shall relieve either
Party of liability for any costs or other obligat® incurred prior to the effectiveness of such
termination.

ARTICLE Xl

EVENTS OF DEFAULT

11.1 Events of Default; TerminationAn "Event of Default means, with respect to a
Party (a "Defaulting Party, the occurrence of any of the following:

€) the occurrence of a Material Adverse Change witbpeet to the
Defaulting Party;_providedsuch Material Adverse Change shall not be consttan Event of
Default if the Defaulting Party establishes and ntens for so long as the Material Adverse
Change is continuing, Performance Assurance to Nbe-Defaulting Party in an amount
determined by the Non-Defaulting Party in a comrnadiscreasonable manner;
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(b) the failure to make, when due, any payment requmeduant to this
Agreement if such failure is not remedied withivefi(5) Business Days after written notice;

(c) the failure to perform any material covenant oligdiion set forth in this
Agreement (except (i) to the extent constitutirgpparate Event of Default, (ii) the obligations of
such Party to deliver or receive capacity or Engtigy exclusive remedy for which is provided in
Article 12, and (iii) the obligations of PGE relagito delivery of Fuel, the exclusive remedy for
which is provided in Section 7.9) if such failuseriot remedied within ten (10) Business Days
after written notice;

(d) any representation or warranty made by such Pagtgi is false or
misleading in any material respect when made omnvaeemed made or repeated;

(e) such Party becomes Bankrupt;

)] the failure of such Party to establish, maintairteed or increase
Performance Assurance when required pursuantsdtieement;

(9) Seller sells Contract Capacity or associated Enwygny Person other
than PGE (other than as a result of the failur@®E to receive Scheduled Energy);

(h) Seller knowingly delivers a false availability ro®i pursuant to Section
6.5(a);

0] Seller fails to meet its Availability Guaranteeprovided such failure
shall not be considered an Event of Default if &gllays PGE the liquidated damages calculated
as provided in Exhibit “H” attached hereto and magmrt hereof.

()] A Merger Event occurs with respect to such PartiygsoGuarantor;

(k) the occurrence and continuation of (i) a defawlene of default or other
similar condition or event in respect of such Pamtyany other party specified for such Party
under one or more agreements or instruments, ohaily or collectively, relating to
indebtedness for borrowed money in an aggregateiaimemual to or greater than the applicable
Cross Default Amount which results in such indeb&s$ becoming immediately due and
payable or (ii) a default by such Party or any ofeaty specified for such Party in making on the
due date therefor one or more payments, indiviguall collectively, in an aggregate amount
equal to or greater than the applicable Cross Dtefamount;

0] the occurrence of a Letter of Credit Default widspect to such Party,
which Letter of Credit Default is not remedied viitlthree (3) Business Days after written notice
to such Party; or

(m)  the occurrence of a Guaranty Default with respestich Party.

11.2 Declaration of an Early Termination Date and Caltich of Settlement
Amounts.

€)) Early Termination Datelf an Event of Default with respect to a
Defaulting Party shall have occurred at any timergduthe Term and be continuing, the other
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Party (the "Non-Defaulting Patfyshall have the right to (i) designate a day.eadier than the
day such notice is effective and no later than @@schfter such notice is effective, as an early
termination date ("Early Termination D&ten which to liquidate, terminate, and accelerate
amounts owing between the Parties, (ii) withholg payments due to the Defaulting Party under
this Agreement and (iii) suspend performance.nlEarly Termination Date has been designated,
the Non-Defaulting Party shall calculate, in a coenoially reasonable manner, its Gains or
Losses and Costs resulting from the terminatiothisf Agreement as of the Early Termination
Date and the Termination Payment payable hereusiti be calculated in accordance with
Section 11.2(b) below).

(b)  Calculation of Settlement Amount§he Gains or Losses resulting from
the termination of this Agreement shall be detegediby calculating the amount that would be
incurred or realized to replace or to provide ther®mic equivalent of the remaining payments
or deliveries in respect to this Agreement. The afiaulting Party (or its agent) may determine
its Gains and Losses by reference to informatidmeeiavailable to it internally or supplied by
one or more third parties including, without lintiten, quotations (either firm or indicative) of
relevant rates, prices, yields, yield curves, viitias, spreads or other relevant market datdnén t
relevant markets. Third parties supplying suctorimiation may include, without limitation,
dealers in the relevant markets, end-users ofdlevant product, information vendors and other
sources of market information. However, it is esghg agreed that (i) a Party shall not be
required to enter into a replacement agreementderdo determine the Termination Payment
and (ii) a Party's Gains, Losses or Costs willonement include any penalties, ratcheted demand
or similar charges. At the time for payment of anyount due under this Section 11.2, each Party
shall pay to the other Party all additional amouw#gable by it pursuant to this Agreement, but
all such amounts shall be netted and aggregated arity Termination Payment payable
hereunder.

11.3 Net Out of Settlement AmountsThe Non-Defaulting Party shall aggregate all
Settlement Amounts into a single amount by: nettog(i) all Settlement Amounts that are due
to the Defaulting Party, plus any cash or othemfasf security then available to the Non-
Defaulting Party pursuant to Article 15, plus amyath other amounts due to the Defaulting Party
under this Agreement against (ii) all Settlementodmts that are due to the Non-Defaulting
Party, plus any cash or other form of security theailable to the Defaulting Party pursuant to
Article 15, plus any or all other amounts due te Mon-Defaulting Party under this Agreement,
so that all such amounts shall be netted out tinglesliquidated amount (the "Termination
Payment) payable by one Party to the other. The TernmamaPayment shall be due to or due
from the Non-Defaulting Party as appropriate

11.4 Notice of Payment of Termination PaymeniAs soon as practicable after a
termination of this Agreement, notice shall be givey the Non-Defaulting Party to the
Defaulting Party of the amount of the Terminatioayfent and whether the Termination
Payment is due to or due from the Non-Defaultingty?a The notice shall include a written
statement explaining in reasonable detail the tatiom of such amount. The Termination
Payment shall be made by the Defaulting Party withio (2) Business Days after such notice is
effective. Notwithstanding any provision to thentrary contained in this Agreement, the Non-
Defaulting Party shall not be required to pay t® Brefaulting Party any amount under Article 11
until the earlier of the date (i) the Non-DefaulfiRarty receives confirmation satisfactory to it in
its reasonable discretion (which may include amiopi of its counsel) that all other obligations
of any kind whatsoever of the Defaulting Party takex any payments to the Non-Defaulting
Party under this Agreement or otherwise which are a@nd payable as of the Early Termination
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Date have been fully and finally performed, or {hat is 180 days after the Early Termination
Date.

11.5 Disputes with Respect to Termination Paymelftthe Defaulting Party disputes
the Non-Defaulting Party's calculation of the Teration Payment in whole or in part, the
Defaulting Party shall, within five (5) Business yBaof receipt of Non-Defaulting Party's
calculation of the Termination Payment provide e Non-Defaulting Party a detailed written
explanation of the basis for such dispute; providexdvever that if the Termination Payment is
due from the Defaulting Party, the Defaulting Pasttall first transfer Performance Assurance to
the Non-Defaulting Party in an amount equal todisputed amount of the Termination Payment,
and pay the undisputed amount of the Terminatigmmigat as provided above..

11.6 Closeout Setoffs After calculation of a Termination Payment icaance with
Section 11.2, if the Defaulting Party would be owd#d Termination Payment, the Non-
Defaulting Party shall be entitled, at its optiamdan its discretion, to (i) set off against such
Termination Payment any amounts due and owing &Difaulting Party to the Non-Defaulting
Party under any other agreements, instruments aertakings between the Defaulting Party and
the Non-Defaulting Party and/or (ii) to the extéme purchases or sales are not yet liquidated in
accordance with Section 11.2, withhold paymenthef Termination Payment to the Defaulting
Party. The remedy provided for in this Sectionlldba without prejudice and in addition to any
right of setoff, combination of accounts, lien dher right to which any Party is at any time
otherwise entitled (whether by operation of lawptcact or otherwise).

11.7 Suspension of Performance Notwithstanding any other provision of this
Agreement, if an Event of Default shall have ocedrand be continuing, the Non-Defaulting
Party, upon written notice to the Defaulting Pastyall have the right (i) to suspend performance
under this Agreement; providetiowever in no event shall any such suspension continue fo
longer than ten (10) Business Days unless an Haynination Date shall have been declared
and notice thereof pursuant to Section 11.2 giaed, (ii) to the extent an Event of Default shall
have occurred and be continuing to exercise angdgravailable at law or in equity.

ARTICLE Xl

REMEDIES FOR FAILURE TO DELIVER OR RECEIVE

12.1 Remedy for Seller's Failure to Deliver

€) EACH PARTY CONCEDES THAT ITS FAILURE TO DELIVER OR
RECEIVE SCHEDULED ENERGY, OR SELLER’S FAILURE TO REIVE NOMINATED
AND SCHEDULED FUEL IN BREACH OF THE PROVISIONS OFHIS AGREEMENT
MAY CAUSE IRREPARABLE HARM TO THE OTHER PARTY, ANDTHAT THE
MEASURE OF DAMAGES PROVIDED FOR HEREIN WILL NOT BESUFFICIENT TO
COMPENSATE FOR THE HARM SUFFERED AS A RESULT OF SHG-AILURE TO
PERFORM. THEREFORE, THE PARTIES AGREE THAT IN THEVENT THAT SELLER
FAILS TO DELIVER ALL OR PART OF THE SCHEDULED ENERY% OR FAILS TO
RECEIVE NOMINATED AND SCHEDULED FUEL, AND SUCH FAIURE IS NOT
EXCUSED BY PGE'S FAILURE TO PERFORM OR OTHERWISE DER THE TERMS OF
THIS AGREEMENT, OR IN THE EVENT THAT PGE FAILS TOBECEIVE ALL OR PART
OF THE SCHEDULED ENERGY, AND SUCH FAILURE IS NOT E2USED BY SELLER'’S
FAILURE TO PERFORM OR OTHERWISE UNDER THE TERMS QHIS AGREEMENT,
THEN, IN ADDITION TO AWARDING DAMAGES AS SET FORTHHEREIN, AN
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ARBITRAL TRIBUNAL CONSTITUTED UNDER ARTICLE 23 HERBEINDER (OR PRIOR
TO THE FORMATION OF THE ARBITRAL TRIBUNAL, A COURTOF COMPETENT
JURISDICTION), SHALL BE EMPOWERED TO GRANT AN ORDEROR TEMPORARY
OR PERMANENT INJUNCTIVE RELIEF, INCLUDING BUT NOT IMITED TO
TEMPORARY RESTRAINING ORDERS, PRELIMINARY INJUNCTIRS, AND
PERMANENT INJUNCTIONS (AND INCLUDING SPECIFIC PERFRMANCE OF THIS
AGREEMENT), WITH RESPECT TO THE PARTIES’ OBLIGATIOBI TO DELIVER OR
RECEIVE SCHEDULED ENERGY.

(b) (1) If Seller fails to deliver all or part of theclgeduled Energy or
Scheduled Ancillary Services, and such failuredsexcused by PGE's failure to perform under
the terms of this Agreement, then Seller shall P&E within five (5) Business Days of invoice
receipt, (i) with respect to Scheduled Energy, mownt for such deficiency equal to the positive
difference, if any, obtained by subtracting the isfale O&M Charge for such Scheduled Energy
from the Replacement Price for such Scheduled Bnargl (ii) with respect to Ancillary
Services, the Replacement Price for such SchedMieillary Services. The invoice for such
amount shall include a written statement explainingeasonable detail the calculation of such
amount, and (2) If Seller fails to receive nomidagéand scheduled Fuel and such failure is not
excused under the terms of this Agreement, thelerSgtall pay PGE within five (5) Business
Days of invoice receipt the sum of $__ USD.

(c) Calculation of Replacement PricEhe Replacement Price in regard to
Scheduled Energy or Scheduled Ancillary Servicesdativered to PGE by Seller shall be the
price at which PGE either:

0] purchased for delivery at the Energy Delivery Poiat
replacement for any such Product in a commercialgonable manner, adding any:

(1) costs reasonably incurred by PGE in replacing such
Product; and

(2) additional transmission charges, if any, reasonably
incurred by PGE in delivering such Product to tinefgy Delivery Point; or

(i) absent a purchase, then the market price at theyRelivery
Point for such Product not delivered as determimeBGE in a commercially reasonable manner.

However, in no event shall such price include agygities, ratcheted demand or similar charges,
nor shall PGE be required to utilize or changeutibzation of its owned or controlled assets,
including contractual assets, or market positiansminimize Seller's liability. For purposes of
this definition, PGE shall be considered to haveclpased a replacement Product to the extent
PGE shall have entered into one or more arrangenena commercially reasonable manner
whereby PGE repurchases its obligation to sell deldver such Product to another party at the
Energy Delivery Point.

12.2 Remedy for PGE's Failure to Receive

€)) If PGE fails to receive all or part of the SchedulEnergy, and such
failure is not excused by Seller's failure to perfaunder the terms of this Agreement, then PGE
shall pay Seller, on the date payment would otleaviie due in respect of the Month in which
the failure occurred or within five (5) BusinessyBeof invoice receipt, an amount for such
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deficiency equal to the positive difference, if aoptained by subtracting the Sales Price for such
Scheduled Energy from the Variable O&M Charge fachbsScheduled Energy. The invoice for
such amount shall include a written statement éxjolg in reasonable detail the calculation of
such amount.

(b) Calculation of Sales Pric&he Sales Price in regard to any Scheduled
Energy not received by PGE shall be the price atiwBeller:

0] resells for delivery any such Scheduled Energy in a
commercially reasonable manner, deducting from guobeeds any:

(2) costs reasonably incurred by Seller in resellinghsu
Scheduled Energy;

(2) additional transmission charges, if any, reasonably
incurred by Seller in delivering such Scheduledrgynéo third party purchasers; and

3) adding to such proceeds an appropriated portiotief
Capacity Charge paid by PGE.

(i) or, absent a sale, the market price at the Enerdivédy Point
for such Scheduled Energy not received as detethiigeSeller in a commercially reasonable
manner.

However, in no event shall such price include agygities, ratcheted demand or similar charges,
nor shall Seller be required to utilize or changeutilization of its owned or controlled assets,
including contractual assets, or market positionsinimize PGE's liability.

12.3 Duty to Mitigate Each Party agrees that it has a duty to mitigareages and
covenants that it will use commercially reasonadfferts to minimize any damages it may incur
as a result of the other Party's performance ofpssformance of this Agreement.

12.4 Acknowledgement of the Parties The Parties stipulate that the payment
obligations set forth in this Article 12 are reaable in light of the anticipated harm and the
difficulty of estimation or calculation of actuabehages and waive the right to contest such
payments as an unreasonable amount or a penadtiyhdfr Party fails to pay undisputed amounts
in accordance with this Article 12 when due, thieeotParty shall have the right to: (i) suspend
performance, including the withholding of paymettteswise due from it to the other Party, until
such amounts plus interest at the Interest Rate baen paid, and/or (ii) exercise any remedy
available at Law or in equity to enforce paymenswéh amount plus interest at the Interest Rate.
With respect to the amount of such damages ondyrémedy set forth in this Article 12 shall be
the sole and exclusive remedy of the Parties ferféilure of Seller to sell and deliver, and PGE
to purchase and receive, the quantity of Schedbhetgy and Ancillary Services or for PGE's
failure to deliver or Seller’s failure to receivieet nominated and scheduled Fuel, and all other
damages and remedies are hereby waived. Disagreeméh respect to the calculation of
damages pursuant to this Article 12 shall be subohito arbitration in accordance with the
arbitration procedures set forth in Article 23.

12.5 Survival The provisions of this Article 12 shall survitke expiration or
termination for any reason of this Agreement.
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ARTICLE XIII

PAYMENT AND NETTING

13.1 Billing Period Unless otherwise specifically agreed upon by Platies, the
calendar month shall be the standard period fqgagtments under this Agreement (other than for
Seller or PGE Failure under Sections 12.1 and fgs@ectively and for termination pursuant to
Section 11.4). On or before the tenth (10th) dagach month, each Party shall render to the
other Party an invoice for the payment obligatioifsany, incurred hereunder during the
preceding month.

13.2 Timeliness of Payment Unless otherwise agreed by the Parties, alligego
under this Agreement shall be due and payable tordance with each Party's invoice
instructions on or before the later of the twehti€20th) day of each month, or tenth (10th) day
after receipt of the invoice or, if such day is moBusiness Day, then on the next Business Day.
Each Party will make payments by electronic fundsdfer, or by other mutually agreeable
method(s), to the account designated by the otagy.P Any amounts not paid by the due date
will be deemed delinquent and will accrue interastthe Interest Rate, such interest to be
calculated from and including the due date to Botugling the date the delinquent amount is paid
in full.

13.3 Disputes and Adjustments of Invoiceé\ Party may, in good faith, dispute the
correctness of any invoice or any adjustment tanapice, rendered under this Agreement or
adjust any invoice for any arithmetic or computadiberror within twenty-four (24) months of
the date the invoice, or adjustment to an invoies rendered. In the event an invoice or portion
thereof, or any other claim or adjustment arisirgrelinder, is disputed, payment of the
undisputed portion of the invoice shall be made mtiee, with notice of the objection given to
the other Party. Any invoice dispute or invoicguatinent shall be in writing and shall state the
basis for the dispute or adjustment. Payment efdisputed amount shall not be required until
the dispute is resolved. Upon resolution of thepulis, any required payment shall be made
within two (2) Business Days of such resolutionnglavith interest accrued at the Interest Rate
from and including the due date to but excluding dlate paid. Inadvertent overpayments shall
be returned upon request or deducted by the Paakjnion such overpayment from subsequent
payments, with interest accrued at the Intereste Reim and including the date of such
overpayment to but excluding the date repaid by Rlaety receiving such overpayment or
deducted by the Party making such overpayment. diggute with respect to an invoice is
waived unless the other Party is notified in acaarm® with this Section 13.3 within twenty-four
(24) months after the invoice is rendered or argcHiz adjustment to the invoice is made. If an
invoice is not rendered within twelve (12) montlitemthe close of the Month during which PGE
has Scheduled Energy or Ancillary Services, thétrigp payment for such performance is
deemed waived.

13.4 Netting of Payments The Parties hereby agree that they shall digehawutual
debts and payment obligations due and owing to esbkr on the same date under this
Agreement through netting, in which case all amsunted by one Party to the other Party
during the Monthly billing period under this Agreent, including any related damages
calculated pursuant to Article 12 (unless one ef Barties elects to accelerate payment of such
amounts as permitted by Section 11.2(a)), inteegst,payments or credits, shall be netted so that
only the excess amount remaining due shall belpattie Party who owes it.
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13.5 Payment Obligation Absent Nettindf no mutual debts or payment obligations
exist and only one Party owes a debt or obligatiiotihe other during the Monthly billing period,
including, but not limited to, any related damageoants calculated pursuant to Article 12,
interest, and payments or credits, that Party glagllsuch sum in full when due.

ARTICLE XIV

LIMITATION OF REMEDIES, LIABILITY AND DAMAGES

THE PARTIES CONFIRM THAT THE EXPRESS REMEDIES ANDBASURES OF
DAMAGES PROVIDED IN THIS AGREEMENT SATISFY THE ES$HIAL PURPOSES
HEREOF. FOR BREACH OF ANY PROVISION FOR WHICH ANXBRESS REMEDY OR
MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEMR MEASURE OF
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY, THEOBLIGOR'S
LIABILITY SHALL BE LIMITED AS SET FORTH IN SUCH PR®ISION AND ALL
OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WVED. IF NO
REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY PROVIDEBEREIN, THE
OBLIGOR'S LIABILITY SHALL BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY,
SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND ERLUSIVE REMEDY
AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUIY ARE WAIVED.
UNLESS EXPRESSLY HEREIN PROVIDED, NEITHER PARTY SHA BE LIABLE FOR
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR NDIRECT DAMAGES,
LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGESBY STATUTE, IN
TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OROTHERWISE. IT IS
THE INTENT OF THE PARTIES THAT THE LIMITATIONS HEREN IMPOSED ON
REMEDIES AND THE MEASURE OF DAMAGES BE WITHOUT REGAD TO THE
CAUSE OR CAUSES RELATED THERETO, INCLUDING THE NEGEENCE OF ANY
PARTY, WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR GIOURRENT, OR
ACTIVE OR PASSIVE. TO THE EXTENT ANY DAMAGES REQWED TO BE PAID
HEREUNDER ARE LIQUIDATED, THE PARTIES ACKNOWLEDGE HAT THE
DAMAGES ARE DIFFICULT OR IMPOSSIBLE TO DETERMINE, OTHERWISE
OBTAINING AN ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES
CALCULATED HEREUNDER CONSTITUTE A REASONABLE APPRAMATION OF
THE HARM OR LOSS SUFFERED.

ARTICLE XV

CREDIT AND COLLATERAL REQUIREMENTS

The applicable credit and collateral requiremehtglde as follows.

15.1 Financial Information If requested by a Party, the other Party shaliiver (i)
within 120 days following the end of each fiscalagea copy of such Party's annual report
containing audited consolidated financial statemédait such fiscal year and (ii) within 60 days
after the end of each of its first three fiscal tgis of each fiscal year, a copy of such Party's
guarterly report containing unaudited consoliddbeancial statements for such fiscal quarter. In
all cases the statements shall be for the moshtr@oeounting period and prepared in accordance
with generally accepted accounting principles, txiantly applied;_providedhowever that
should any such statements not be available omelytibasis due to a delay in preparation or
certification, such delay shall not be an EvenDefault so long as the other Party diligently
pursues the preparation, certification and deliwdrthe statements. The financial statements of a
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Party shall be deemed delivered under this Sedttoh if such statements are available at such

Party's website on the World Wide Web by the dafecified in the first sentence of this Section

9.1. The website of the Parties are: For PG&w.portlandgeneral.copand for Counterparty
.com

15.2 Collateral Threshold and Securityhe Parties agree that, in order to secure the
obligations of Seller to PGE hereunder, subjecBéztion 15.3 below, Seller shall at PGE's
request:

€)) cause its Guarantor to execute and deliver to P@&asanty agreement
in a form and amount reasonably acceptable to P&Ih guaranty shall be delivered to PGE by
Seller contemporaneously with the execution anivelgl of this Agreement, or

(b)  establish and maintain an escrow account for theefiieof PGE in a
form and amount reasonably acceptable to PGE. eBeil of such escrow account shall be
delivered to PGE by Seller contemporaneously witle txecution and delivery of this
Agreement. The costs of such escrow account badlbrne by Seller, or

(c) provide a cash deposit in an amount reasonablyptatale to PGE. Such
cash deposit shall be delivered to PGE contempotetg with the execution and delivery of this
Agreement, or

(d) provide a Letter of Credit in a form and amountsm®bly acceptable to
PGE. Such Letter of Credit shall be delivered eomoraneously with the execution and
delivery of this Agreement.

15.3 Provision of Performance Assuranck at any time and from time to time during
the term of this Agreement (and notwithstanding tvbean Event of Default has occurred), the
Termination Payment that would be owed to PGE eixegeller's Collateral Threshold, then
PGE, on any Business Day, may require that Selterige Performance Assurance in an amount
equal to the lesser of the Termination Paymentutatied for (i) the remaining period of the Term
or (ii) for a period of twenty-four (24) months comncing from the date PGE provides notice to
Seller of such required Performance Assurancengtiog upwards for any fractional amount to
the next Rounding Amount), less any Performancaurssee already posted with PGE. Such
Performance Assurance shall be delivered to PGRititvo (2) Business Days of the date of the
request for such Performance Assurance. On anin@&s Day (but no more frequently than
weekly with respect to Letters of Credit and dailigh respect to cash), Seller, at its sole cost,
may request that the amount of such Performancarasse be reduced correspondingly by the
amount of such excess Termination Payment (roundivgnwards for any fractional amount to
the next Rounding Amount). In the event that $diés to provide Performance Assurance
pursuant to the terms of this Article 15 within t@) Business Days, then an Event of Default
under Article 11 shall be deemed to have occurreHRGE will be entitled to the remedies set
forth in Article 11 of this Agreement.

For purposes of this Section 15.3, the calculatibthe Termination Payment shall be
calculated pursuant to Section 11.2 by PGE asefTtansaction had been liquidated, and in
addition thereto, shall include all amounts owetrmi yet paid by Seller to PGE.

15.4 Grant of Security Interest/RemediesTo secure its obligations under this
Agreement and to the extent Seller delivers Pedmiee Assurance hereunder, Seller hereby
grants to PGE (the "Secured P8ty present and continuing security interest imd Ben on (and

PAGE 37 —~APPENDIXH - TOLLING AGREEMENT



PGE RFP for Capacity Power Supply Resources (Final Draft)

right of setoff against), and assignment of, alitcaollateral and cash equivalent collateral and
any and all proceeds resulting therefrom or theidigtion thereof, whether now or hereafter held
by, on behalf of, or for the benefit of, the SecuRarty, and Seller agrees to take such action as
PGE reasonably requires in order to perfect thaigecParty's first-priority security interest in,
and lien on (and right of setoff against), suchlatetal and any and all proceeds resulting
therefrom or from the liquidation thereof.

Upon or at any time after the occurrence and dutivgg continuation of an Event of
Default or an Early Termination Date affecting 8ellPGE may do any one or more of the
following: (i) exercise any of the rights and rafies of a Secured Party with respect to all
Performance Assurance, including any such rights rmedies under law then in effect; (ii)
exercise its rights of setoff against any and edbprty of Seller in the possession of PGE or its
agent; (iii) draw on any outstanding Letter of Grassued for its benefit; and (iv) liquidate all
Performance Assurance then held by or for the litesfdPGE free from any claim or right of any
nature whatsoever of Seller, including any equityight of purchase or redemption by Seller.
PGE shall apply the proceeds of the collateralizedlupon the exercise of any such rights or
remedies to reduce Seller's obligations under #useement (Seller remaining liable for any
amounts owing to PGE after such application), sutbje the PGE’s obligation to return any
surplus proceeds remaining after such obligatioesatisfied in full.

15.5 Holding Performance AssurancePGE will be entitled to hold Performance
Assurance in the form of cash provided that thiofdhg conditions are satisfied: (i) PGE is not
a Defaulting Party and has a Credit Rating th&B®- or higher by S&P or Baa3 or higher by
Moody's and (ii) Performance Assurance is held anby jurisdiction within the United States.

15.6 Delivery of Performance AssuranceUpon the occurrence and during the
continuance of a Material Adverse Change or an EvEDefault with respect to PGE, PGE shall
deliver (or cause to be delivered) not later tham 2) Business Days after request by Seller, all
Performance Assurance in the form of cash provige&eller that is in PGE's possession, to a
segregated, safekeeping or custody account ("@odlafccount) within a financial institution
that is a major U.S. commercial bank or a U.S. thasffice of a major foreign commercial bank,
with such bank having shareholder's equity of asi&210 billion U.S. dollars and a Credit Rating
of at least Al from Moody's or A+ from S&P or abetwise approved by Seller (which approval
shall not be unreasonably withheld). The titletlig Collateral Account shall indicate that the
property contained therein is being held as Perdimca Assurance for PGE. The financial
institution shall serve as custodian with respecthe Performance Assurance in the Collateral
Account and shall hold such Performance Assuramicthé security interest of PGE and, subject
to the security interest, for the ownership of Sadler.

15.7 Performance Assurance Event of Defalfailure by PGE to comply with any of
the obligations under Section 15.6 will constitateEvent of Default with respect to PGE if the
failure continues for two (2) Business Days aftatige of the failure is given to PGE.

15.8 Interest Rate on Cash CollateraPerformance Assurance in the form of cash
held by PGE shall bear interest at the Interese Rat Cash Collateral and shall be paid to the
Seller on the third Business Day of each calendantin "Interest Rate on Cash Collatéral
means the lesser of (i) the maximum amount alloledpplicable law and (ii) the Federal Funds
Rate for the holding period. The "Federal Fund&Raeans the effective Federal Funds Rate as
published daily by the Federal Reserves Bank HtaBsHcal Release website for each day of the
holding period. Such interest shall be calculadedthe basis of the actual number of days
elapsed over a year of 360 days.

PAGE 38 —~APPENDIXH - TOLLING AGREEMENT



PGE RFP for Capacity Power Supply Resources (Final Draft)

ARTICLE XVI

GOVERNMENTAL CHARGES

16.1 Cooperation Each Party shall use reasonable efforts to imetd the provisions
of and to administer this Agreement in accordanith the intent of the parties to minimize all
taxes, so long as neither Party is materially asblgraffected by such efforts.

16.2 Non-Sale Related Governmental Charges and TaKe#ler shall pay or cause to
be paid all charges or taxes imposed by any govent@uthority ("Government&harge® on
or with respect to the Product arising prior to Breergy Delivery Point. PGE shall pay or cause
to be paid all Governmental Charges on or with éespo the Product at and from the Energy
Delivery Point (other than those related to thee sal the Product and are, therefore, the
responsibility of the Seller). In the event Selkerequired by law or regulation to remit or pay
Governmental Charges which are PGE's responsibititgunder, PGE shall promptly reimburse
Seller for such Governmental Charges. If PGE dmired by law or regulation to remit or pay
Governmental Charges which are Seller's respoitgibiéreunder, PGE may deduct the amount
of any such Governmental Charges from the sums tdu8eller under Article 13 of this
Agreement. Nothing herein shall obligate or caasParty to pay or be liable to pay any
Governmental Charges for which it is exempt unteraw.

16.3 Sale-related Governmental Charges and Takesddition to all other payments
required under this Agreement, Seller shall belgakesponsible for all existing and any new
sales, use, excise, ad valorem, and any otherasitakes imposed or levied by any federal, state
or local governmental agency on the Energy sold delivered hereunder (including any taxes
imposed or levied with respect to the transmisgsibsuch Energy) up to the delivery of such
Energy to the Delivery Point.

16.4 Indemnification Each Party shall indemnify, release, defend tasld harmless
the other Party from and against any and all lighibr taxes imposed or assessed by any taxing
authority with respect to the Energy sold, deliderand received hereunder that are the
responsibility of such Party pursuant to this Adit6.

ARTICLE XVII

MARKET DISRUPTION

17.1 Occurrence and Remedy

@) If a Market Disruption Event has occurred and isttwing during the
Determination Period, the Floating Price for théeetbd Trading Day shall be determined
pursuant to the Price Source specified in this Agrent for the first Trading Day thereafter on
which no Market Disruption Event exists; providdwwever if the Floating Price is not so
determined within three (3) Business Days after fire¢ Trading Day on which the Market
Disruption Event occurred or existed, then theiPaighall negotiate in good faith to agree on a
Floating Price (or a method for determining a RtgaPrice),and if the Parties have not so agreed
on or before the twelfth Business Day following tlrst Trading Day on which the Market
Disruption Event occurred or existed, then the fihgaPrice shall be determined in good faith by
PGE, by taking the average of two or more dealentesifrom an equal number of dealers
selected by each Party.
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(b) For purposes of determining the relevant pricesafor day, if the price
published or announced on a given day and used be tused to determine a relevant price is
subsequently corrected and the correction is pudadir announced by the person responsible for
that publication or announcement within thirty (2@ys after the date of delivery, either Party
may notify the other Party of (i) that correctiomda(ii) the amount (if any) that is payable as a
result of that correction. If a Party gives notibat an amount is so payable, the Party that
originally either received or retained such amowilt, not later than three (3) Business Days
after the effectiveness of that notice, pay, suli@@ny conditions precedent, to the other Party
that amount, together with interest at the InteRette for the period from and including the day
on which payment originally was (or was not) maaldait excluding the day of payment of the
refund or payment resulting from that correction.

(c) For the purposes of the calculation of a FloatirnigeR all numbers shall
be rounded to three (3) decimal places. If thetfo(4th) decimal number is five (5) or greater,
then the third (3rd) decimal number shall be inseebby one (1) and if the fourth (4th) decimal
number is less than five (5), then the third (tedimal number shall remain unchanged.

ARTICLE XVIII

RATES AND TERMS BINDING; FERC STANDARD OF REVIEW

18.1  Absent the agreement of all Parties to thepgsed change, the standard of
review for changes to any rate, charge, classifinatterm or condition of this Agreement,
whether proposed by a Party (to the extent that waiver in Subsection 18.2 below is
unenforceable or ineffective as to such Party)oa-party or FERC actingua sponteshall
solely be the “public interest” application of thest and reasonable" standard of review set forth
in United Gas Pipe Line Co. v. Mobile Gas Servicgrpg; 350 U.S. 332 (1956) and Federal
Power Commission v. Sierra Pacific Power (350 U.S. 348 (1956) and clarified by Morgan
Stanley Capital Group, Inc. v. Public Util. DistoN1 of Snohomish 554 U.S. __ (2008) ( the
“Mobile-Sierrd doctrine).

18.2 In addition, and notwithstanding the foregoligbsection 18.1, to the fullest
extent permitted by applicable law, each Party,it&elf and its successors and assigns, hereby
expressly and irrevocably waives any rights it ocatmay have, now or in the future, whether
under 88 205 and/or 206 of the Federal Power Actloerwise, to seek to obtain from FERC by
any means, directly or indirectly (through complainvestigation or otherwise), and each hereby
covenants and agrees not at any time to seek tbtin, an order from FERC changing any
section of this Agreement specifying the rate, ghaclassification, or other term or condition
agreed to by the Parties, it being the expresstindé the Parties that, to the fullest extent
permitted by applicable law, neither Party shallatarally seek to obtain from FERC any relief
changing the rate, charge, classification, or ottemm or condition of this Agreement,
notwithstanding any subsequent changes in appéidall or market conditions that may occur.
In the event it were to be determined that applectéw precludes the Parties from waiving their
rights to seek changes from FERC to their markeetgower sales contracts (including entering
into covenants not to do so) then this Subsect®@ &hall not apply, provided that, consistent
with the foregoing Subsection 18.1, neither Pdnbllsseek any such changes except solely under
the "public interest" application of the "just armhsonable" standard of review and otherwise as
set forth in the foregoing Subsection 18.1.
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ARTICLE XIX

REPRESENTATIONS AND WARRANTIES; INDEMNITY

19.1 Representations and Warrantie€dn the Effective Date and throughout the Term,
each Party represents and warrants to the othgyr that:

€) it is duly organized, validly existing and in gosnding under the laws
of the jurisdiction of its formation and is quadifl to conduct its business in those jurisdictions
necessary to perform it obligations under this &gnent;

(b) it has all regulatory authorizations necessarnyitfto legally perform its
obligations under this Agreement;

(c) the execution, delivery and performance of thise&gnent; are within its
powers, have been duly authorized by all necessaign and do not violate any of the terms and
conditions in its governing documents, any congract which it is a party or any law, rule,
regulation, order, writ, judgment, decree or otlegial or regulatory determination applicable to
it;

(d)  this Agreement, and each other document executdddativered in
accordance with this Agreement constitutes itslkegelid and binding obligation enforceable
against it in accordance with its terms subjecy emlany Equitable Defenses;

(e) it is not Bankrupt and there are no proceedingsdipgn or being
contemplated by it or, to its knowledge, threateagdinst it which would result in it being or
becoming Bankrupt;

)] there is not pending or, to its knowledge, threatleagainst it or any of
its Affiliates any legal proceedings that could eratlly adversely affect its ability to perform its
obligations under this Agreement;

(9) no Event of Default with respect to it has occuraed is continuing and
no such event or circumstance would occur as dtrefuts entering into or performing its
obligations under this Agreement;

(h) it is acting for its own account, has made its amadependent decision to
enter into this Agreement and as to whether thie@ment is appropriate or proper for it based
upon its own judgment, is not relying upon the adwir recommendations of the other Party in
so doing, and is capable of assessing the merisndf understanding, and understands and
accepts, the terms, conditions and risks of thie@ment;

0] it is a "forward contract merchant" within the mizanof the United
States Bankruptcy Code;

() it has entered into this Agreement in connectiothie conduct of its

business and it has the capacity or ability to makkeake delivery, as applicable, of all Products
and Fuel referred to in this Agreement;
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(K) with respect to this Agreement involving the pulsheor sale of a
Product, it is a producer, processor, commerciaf os merchant handling the Product, and it is
entering into this Agreement for purposes relateitstbusiness as such; and

0] the material economic terms of this Agreement vgelgect to individual
negotiation by the Parties.

19.2 Indemnity To the fullest extent permitted by law, eachty?éhe "Indemnitof)
hereby indemnifies and agrees to defend and halchless the other Party (the "Indemnifee
from and against any Indemnity Claims caused tsyltieg from, relating to or arising out of any
event, circumstance, act or incident first occuram existing during the period when control of
Fuel, or Product, as applicable, is vested in deatty; provided however that the Indemnitor
shall not have any obligation to indemnify the Imgtétee from or against any Indemnity Claims
caused by, resulting from, relating to or arising of the negligence or intentional misconduct of
the Indemnitee.

19.3 Additional Representation and Warranty of SellerSeller hereby further
represents and warrants to PGE that (i) Sellethesght to sell capacity, Ancillary Services and
Energy from the Facility, (ii) Seller has title tioe capacity, Ancillary Services and Energy sold
under this Agreement, and (iii) no change has geduin Seller's authorization to sell power at
market-based rates pursuant to FERC Dockets Numbers .

ARTICLE XX

REQUIRED INSURANCE

Seller shall carry and maintain, or cause to be&erhand maintained, no less than the
insurance coverage listed in Exhibit E, in the mimm amounts indicated in Exhibit E. Such
minimum amounts may be satisfied either by primarsurance or by any combination of
primary and excess/umbrella insurance with insuaeithorized to do business in the State of
[Name] and which have an A.M. Best rating of A attbr. Except as provided in Exhibit E,
Seller shall maintain such coverages in effectubhmut the Term. On or before the Effective
Date, Seller shall cause its insurers or agentpréwide PGE with certificates of insurance
evidencing the policies described in Exhibit E.

ARTICLE XXI

ASSIGNMENT; BINDING EFFECT

21.1 Assignment Neither Party shall assign this Agreement orights hereunder to
any entity whose Credit Rating is not equal to ighr than that of such Party and is at least
above BBB- by S&P and Baa3 by Moody's. No assigrinmay be made without the prior
written consent of the other Party, which conséallnot be unreasonably withheld or delayed,;
provided however either Party may, without the consent of the otRarty (and without
relieving itself from liability hereunder), (i) tnafer, sell, pledge, encumber or assign this
Agreement or the accounts, revenues or proceedafhigr connection with any financing or
other financial arrangements, (i) in the case @ERonly, transfer or assign this Agreement to an
Affiliate which Affiliate's Credit Rating is equab or higher than that of PGE, or (iii) transfer or
assign this Agreement to any person or entity sdiog to all or substantially all of its assets
whose Credit Rating is equal to or higher than diauch Party; providedhowever that in each
such case, any such assignee shall agree in wiitibg bound by the terms and conditions hereof
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and so long as the transferring Party delivers saghand enforceability assurance as the non-
transferring Party may reasonably request.

21.2 Binding Effect This Agreement shall inure to the benefit of Bedbinding upon
the Parties and their respective successors amditpet assigns. No assignment or transfer
permitted hereunder shall relieve the assigningramsferring Party of any of its obligations
under this Agreement.

ARTICLE XXII

GOVERNING LAW

THIS AGREEMENT AND THE RIGHTS AND DUTIES OF THE PARES
HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED, ENF@®ED AND
PERFORMED IN ACCORDANCE WITH THE LAWS OF THE STATEF OREGON,
WITHOUT REGARD TO ITS PRINCIPLES OF CONFLICTS OF WA FOR ANY DISPUTE
HELD NOT ARBITRABLE HEREUNDER EACH PARTY WAIVES ITSRESPECTIVE
RIGHT TO ANY JURY TRIAL WITH RESPECT TO ANY LITIGATON RELATING TO
SUCH DISPUTE.

ARTICLE XXIlII

ARBITRATION

Any claim, counterclaim, demand, cause of actiéspute, and controversy arising out of
or relating to this Agreement or the relationshitablished by this Agreement, any provision
hereof, the alleged breach thereof, the terminatieneof, or in any way relating to the subject
matter of this Agreement, involving the Parties /andheir respective representatives (for
purposes of this Article 23 only, collectively th€laims'), even though some or all of such
Claims allegedly are extra-contractual in natunewhole or in part, whether such Claims sound
in contract, tort, or otherwise, at law or in eguitvhether arising under state or federal law, and
whether provided by statute or the common lawgdiomages or any other relief, shall be resolved
by binding arbitration. Arbitration shall be comted in accordance with the Commercial
Arbitration Rules of the American Arbitration Assation using the expedited procedures
provided therein to the extent not inconsistenhuliie procedures specified herein. The validity,
construction, and interpretation of this agreentenarbitrate, and all procedural aspects of the
arbitration conducted pursuant hereto shall bedaeciby the arbitrators. In deciding the
substance of the Parties' Claims, the arbitratoa$l apply the governing law. It is agreed that th
arbitrators shall have no authority to award trebjeecial, indirect, consequential, exemplary or
punitive damages of any type under any circumstndggether or not such damages may be
available under state or federal law, or under Ewezleral Arbitration Act, or under the
Commercial Arbitration Rules of the American Arbiion Association, the Parties hereby
waiving their right, if any, to recover any suchrdmes. In addition to damages, the arbitrators
are specifically empowered to award temporary emp@&ent injunctive relief, including but not
limited to, specific performance of any term ofstiligreement. The arbitration proceeding shall
be conducted in Portland, Oregon. Within thirt@Y)3lays of the notice of initiation of the
arbitration, each Party shall select one arbitrafidre two (2) arbitrators so selected shall sedect
third arbitrator who shall serve as chair of theitaal tribunal, within ten (10) days of the
selection of the second arbitrator. The thirdteabidr shall be a person who has over eight years
professional experience in electrical energy-relatentractual arrangements and who has not
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previously been employed by either Party and de¢have a direct or indirect interest in either

Party or the subject matter of the arbitration. il/the third arbitrator shall be neutral, the two

party-appointed arbitrators are not required toéatral, and it shall not be grounds for removal
of either of the two party-appointed arbitratordarvacating the arbitrators' award that either of
such arbitrators has past or present relationshiipsthe Party that appointed such arbitrator. To
the fullest extent permitted by law, any arbitratjgroceeding and the arbitrator's award shall be
maintained in confidence by the Parties. The awhall be final and binding on the Parties and
may be entered and enforced in any court havingdigtion over a Party or any of its assets.

By agreeing to arbitration, the Parties do notridte® deprive any court of its jurisdiction
to issue a pre-arbitral injunction, pre-arbitralaahment, or other order to prevent irreparable
harm (including an order for specific performanoseaccordance with the provisions of Section
12.1(a) of this Agreement) or to preserve the stguo in aid of arbitration proceedings and the
enforcement of any arbitral award. Without pregedio such provisional remedies as may be
available under the jurisdiction of a court, andwithstanding any other provision of this
Agreement, the arbitral tribunal shall have fultharity to grant provisional remedies and to
direct the Parties to request that any court moolifyacate any temporary or preliminary relief
previously granted by such court, and to award dgsdor the failure of any Party to comply
with the arbitral tribunal’s orders to such effect.

ARTICLE XXIV

RECORDS AND AUDIT

24.1 Records Each Party shall keep proper books of recordsamtount, in which
full and correct entries shall be made of all degdi or transactions of or in relation to this
Agreement in accordance with generally acceptedwatting principles, consistently applied.

24.2 Audit Rights. Each Party has the right, at its sole expensedamieg normal
working hours, upon reasonable notice, to exantieerécords of the other Party to the extent
reasonably necessary to verify the accuracy of stayement, charge or computation made
pursuant to this Agreement. If requested, a Psinbll provide to the other Party statements
evidencing the quantity delivered at the Fuel Redeoint, the Fuel Delivery Point or the Energy
Delivery Point, as applicable. If any such exariorareveals any inaccuracy in any statement,
the necessary adjustments in such statement anhyieents thereof will be made promptly and
shall bear interest calculated at the Interest Rata the date the overpayment or underpayment
was made until paid; providelowever that no adjustment for any statement or paymdhbes
made unless objection to the accuracy thereof wadenprior to the lapse of twenty-four (24)
months from the rendition thereof, and thereaftgr @bjection shall be deemed waived.

ARTICLE XXV

GENERAL PROVISIONS

25.1 General This Agreement (including the exhibits, and awrjtten supplements
hereto), any designated collateral, credit supporinargin agreement or similar arrangement
between the Parties constitute the entire agreebenteen the Parties and supersedes all prior
discussions and agreements between the Partidiagdlathe subject matter. There are no prior
or contemporaneous agreements or representatifewinag the same subject matter other than
those herein expressed.
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This Agreement shall be considered for all purp@seprepared through the joint efforts
of both Parties and shall not be construed against Party or the other as a result of the
preparation, substitution, submission or other ewémegotiation, drafting or execution hereof.
Except to the extent herein provided for, no amesrtnor modification to this Agreement shall
be enforceable unless reduced to writing and ereday both Parties.

25.2 Each Party agrees if it seeks to amend any apjdiceiolesale power sales tariff
during the term of this Agreement, such amendmeilit net in any way affect remaining
obligations under this Agreement without the prioitten consent of the other Party. Each Party
further agrees that it will not assert, or defetslf, on the basis that any applicable tariff is
inconsistent with this Agreement.

25.3 Non-Waiver No waiver by any Party hereto of any one or naefaults by the
other Party in the performance of any of the piiovis of this Agreement shall be construed as a
waiver of any other default or defaults whethemadtke kind or different nature. No failure or
delay by either Party hereto in exercising anytriglower, privilege, or remedy hereunder shall
operate as a waiver thereof.

25.4 Severability Any provision of this Agreement declared or reedeinvalid,
unlawful, or unenforceable by any applicable canfrtlaw or regulatory agency or deemed
unlawful because of a statutory change (individual collectively, such events referred to as
"Requlatory Evert) will not otherwise affect the remaining lawfubligations that arise under
this Agreement; and provided, further, that if agRatory Event occurs, the Parties shall use
their best efforts to reform this Agreement in orttegive effect to the original intention of the
Parties.

25.5 Survival All indemnity and audit rights shall survive thermination of this
Agreement. All obligations provided in this Agreem shall remain in effect, after the expiration
or termination for any reason of this Agreement tii@ purpose of complying herewith.

25.6 Forward Contract The Parties acknowledge and agree that this Awgae
constitutes a "forward contract" within the meanaighe United States Bankruptcy Code.

25.7 No Third Party BeneficiariesNothing in this Agreement shall provide any
benefit to any third party or entitle any third fyato any claim, cause of action, remedy or right
of any kind, it being the intent of the Partiestitiés Agreement shall not be construed as a third
party beneficiary contract.

25.8 Relationships of PartiesThe Parties shall not be deemed in a relationship
partners or joint venturers by virtue of this Agremt, nor shall either Party be deemed an agent,
representative, trustee or fiduciary of the othéeither Party shall have any authority to bind the
other to any agreement. This Agreement is interideskecure and provide for the services of
each Party as an independent contractor.

25.9 Headings and Exhibitd he headings used for the sections and artidesirhare
for convenience and reference purposes only antl Bhano way affect the meaning or
interpretation of the provisions of this AgreemeAny and all Exhibits and Appendices referred
to in this Agreement are, by such reference, imm@ied herein and made a part hereof for all
purposes.
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ARTICLE XXVI

CONFIDENTIALITY

Neither Party shall disclose the terms or cond#iof this Agreement to a third party
(other than the Party's employees, lenders, couasebuntants or advisors who have a need to
know such information and have agreed to keep trehs confidential) except to comply with
any applicable law, regulation, or any exchangeamzang Authority Area or independent system
operator rule or in connection with any court agulatory proceeding; providethowever each
Party shall, to the extent practicable, use redderefforts to prevent or limit the disclosure. eTh
Parties shall be entitled to all remedies availabl&aw or in equity to enforce, or seek relief in
connection with, this confidentiality obligation.

ARTICLE XXVII

NOTICES
27.1 Notices

(@) All notices, requests, statements or payments dhalimade to the
addresses and persons specified in Exhibit F hergtanotices, requests, statements or payments
shall be made in writing except where this Agreemexpressly provides that notice may be
made orally. Notices required to be in writing Itte delivered by hand delivery, overnight
delivery, facsimile, e-mail (so long as a copy atls e-mail notice is provided immediately
thereafter by hand delivery, overnight deliveryfamsimile), or other documentary form. Notice
by facsimile shall (where confirmation of successfansmission is received) be deemed to have
been received on the day on which it was transchiftmless transmitted after 5:00 p.m. at the
place of receipt or on a day that is not a Busiiisg in which case it shall be deemed received
on the next Business Day); provided that Schedwdimdj Dispatch notifications and notifications
of changes in availability of the Facility sent facsimile shall be treated as received when
confirmation of successful transmission is receivedotice by hand delivery or overnight
delivery shall be deemed to have been received vaedimered. Notice by e-mail shall be
deemed to have been received when delivered, gaalea copy of such e-mail notice is provided
immediately thereafter by hand delivery, overnigelivery, courier or facsimile. Notice by
telephone shall be deemed to have been receithd time the call is received.

(b) A Party may change its address by providing not€e¢he same in
accordance with the provisions of this Section 27.1

27.2 Counterparts This Agreement may be executed in counterpeaish of which is
an original and all of which constitute one andthee instrument.
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IN WITNESS WHEREOF, the Parties have caused thibnfoAgreement for Wholesale
Power Purchase and Sale to be duly executed by doéy authorized representatives. This
Agreement shall not become effective as to eitlaetyRinless and until executed by both Parties.

PORTLAND GENERAL ELECTRI( [Counterparty
COMPANY
Signature: Signature:
[Name]
Title:
Title:  Vice President, Power Supply and
Strategy
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EXHIBIT A

MAINTENANCE PROCEDURESTABLE

INTERVAL OUTAGE
PROCEDURE (Factored Fired Operating Hours) (Hours)

Off Line Water Was

Non-LTSA Minor Inspectiol

Combustion Inspectic

Hot Gas Path Inspecti

Major Inspectiol

Minor Inspectiol

As of [Date], the Facility total time (Factory Fit®©perating Hours) is estimated to be
hours.
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EXHIBIT B

TABLE B1: FACILITY TURNDOWN AND INCREMENTAL FUEL

Heat Rate Total Incr.
Plant Capacity = Turndown from Adjustment Fuel/Hour Total Plant
(MW) Full (%) (Btu/kWh) (MMBtu/Hr) Turndown MW

TABLEB2: FACILITY START UP

Dispatch Performance

Cold Star Warm Stai Hot Star Shutdow!

Shutdown Duration (Hr*

Dispatch Notice (Hr¢

Notes
! Shutdown duration prior to Facility start-up.
Minimum required notice prior to start-up/shutdown
PGE is prohibited from initiating a start if tRacility has been physically off-line fq

less than four hours.

3

r
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EXHIBIT C
SAMPLE SPARK SPREAD CALCULATION

Spark Spread/MWh = ((Hub Name] EnergyPrice) - (MMBtu per MWh)[Name] Gas
Price) — [Variable O&M Charge + (BPA Operating Ress
Factor)(Mill Rate) + (MMBtu per MWh]Name] Pipeline
Volumetric Charge) + (MMBtu per MWHJ{ame] Pipeline Fuel
Use Factor]Name] Gas Price) + (MMBtu per MWh)(Gas Use
Tax Rate){[Name] Gas Price)]

Sample Calculation

Assuming the following inputs:

Inputs
Contractual Heat Rate 7.00 [MMBtu/MW
[Hub] Price (Midpoint) 5.00 |SUS/MMBtu
Northwest Pipeline
Volumetric (Variable) 0.0319|SUS/MMBtu
% Fuel Charge for Gas 1.67%
[Hub Name] Price (Midpoint) 45.00 |SUS/MW (Peak)
36.00 |$US/MW (Off Peak)
42.00 [$US/MW (Base)
BPA Charges
Operating Reserves
Spinning 9.80 mills/kW
Non-Spinning 9.47 mills/kW
Avg. BPA Op. Reserves Rate 9.635|mills/kW
Thermal Op. Reserves Factor
Spinning 3.50% % of Generation
Non-Spinning 3.50% % of Generation
Total Mill Rate: 7.00%|% of Generation
Variable O&M S 4.00 [SUS/MWh
Forecast Days on Line
Gas Tax Use 2%
Yields the following outputs:
Output
Operating Reserves/MW 0.67445|SUS/ MW
Volumetric Gas Charge 0.2233|SUs/MW
Fuel Charge 0.5845|SUS/MW
Gas Use Tax 0.7|SUS/MW
Variable O&M S 4.00 |SUS/MW
Total Variable Cost S 6.18 |SUS/MW
On Peak Spark Spread S 3.82 |SUS/MW
Run Plant? Yes
Implied On peak Mkt HR 9.00
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EXHIBIT D
SAMPLE AVAILABILITY CALCULATION
AA = actual availability of the Facility for such dvhith, measured as a percent, where:
AA = (HRS — UAH) / HRS, and where:
HRS = all hours of the Month

UAH = unavailable hours during the Month, whictetpual to the sum of Force Majeure
Hours, Forced Outage Hours and Forced Derate Handswhere:

"Force Majeure Houfsare the hours during a Month in which the Fagilg
unavailable due to Force Majeure events,

"Forced Outage Houtsare the hours during a Month in which the Fagilg
unavailable due to a Forced Outages; and

"Forced Derate Houtsare the number of hours equal to the product)othe
total hours during a Month in which the capacityttid Facility is reduced as a
result of a Forced Derate and (ii) the positivdedénce between one and the
Forced Derate Factor.
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EXHIBIT E
FACILITY INSURANCE
The following insurance coverages and amountd bleamaintained with respect to the
Facility during the Term:

General Liability Insurance

General Liability Insurance for an amount not st US $10,000,000.

All Risk Property Insurance

All Risk Property Insurance, including Boiler adMhchinery Coverage, for an amount
equal to the replacement value of all the improveisiand machinery located at the Facility.

Business Interruption Insurance

Business Interruption Insurance with a deductlltét not exceeding the lesser of 60
days or US $20,000,000.

Workers Compensation Insurance

Workers Compensation Insurance in compliance siditutory requirements of the
workers' compensation laws of the Stat@Name].

Employers Liability Insurance

Employers Liability Insurance for an amount natsi¢ghan US $ 1,000,000 per occurrence
of accident, US $1,000,000 disease policy limit@murrence of disease per employee.

Automobile Insurance

Automobile Insurance not less than combined siligié of $1,000,000 per occurrence
for bodily injury and damage to property coverimy @uto owned or hired and any non-owned
auto used by Seller in the performance of its djers.
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EXHIBIT F
NOTICES

Party: Portland General Electric Company [Counterparty or "Seller
"PGE"), an Oregon corporation

All Notices: All Notices:
Street: 121 SW Salmon Street Street:
City: Portland, OR 97204 City:

Attn: Power Contracts; 3SWTCBR06 Attn:
Phone: (503) 464- Phone:
Facsimile: (503) 464-2605 Facsimile:
Duns: 00-790-9054 Duns:
Federal Tax ID Number: 93-0256820 Federal Tax ID Number:
I nvoices: I nvoices:
Attn: Risk Management Attn:
Phone: (503) 464-7375 Phone:
Facsimile: (503) 464-7126 Facsimile:
Scheduling:

Attn: Manager Power Coordination
Phone: (503) 464-7374
Facsimile: (503) 464-2605

Payments: Payments:

Attn: [TO BE COMPLETED] Attn:

Phone: [TO BE COMPLETED] Phone:

Facsimile: [TO BE COMPLETED] Facsimile:
WireTransfer: WireTransfer:

BNK: United States National Bank of OregorBNK:

Portland ABA:

ABA: 123000220 ACCT:

ACCT: #153600063512 NAME:

NAME: Portland General Electric Company

Credit and Collections: Credit and Collections:
Attn: Credit Manager Attn:

Phone: (503) 464- Phone:

Facsimile: (503) 464-2605 Facsimile:

With additional Notice of an Event of Defau With additional Notices of an Event of Defa
to: to:

Attn: General Counsel Attn:

Phone: (503) 464-7822 Phone:

Facsimile: (503) 464-2200 Facsimile:
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EXHIBIT G

LIQUIDATED DAMAGESCALCULATION

If Seller fails to meet its Guaranteed Availabilfactor (GAF) as required by Article 9
of the Agreement, PGE shall be entitled to LiqudaDamages (LD) calculated as
follows:

(a) During the Delivery Term, in accordance with therégment, Seller shall meet the
GAF. In the event that the Actual Availability Fac{AAF) for the facility during a
month is less than the GAF, then Seller shall pai R.D for the equivalent amount
of hours that the GAF is greater than the AAF.

(b) At the end of each month during the Term, Buyedlstalculate the AAF for the
facility using the following formula.

AAF = [PH — FOH — EDH — SMH ] / [PH — PMH]

PH = “Period Hours” are the number of hours in thenth which are used in the
calculation of Facility availability. This is typatly 744, 720, or 672 hours per month,
prorated during any partial month.

SMH = "Planned Maintenance Outage Hours” is theloer of hours the plant is
scheduled to be unavailable during the month becatiglanned maintenance.

FOH = “Full Outage Hours” are the chargeable Outagers when the facility was
not capable of producing energy or capacity duantanplanned maintenance event
or due to excess down time during a Scheduled Maartce Outage.

EDH = “Equivalent Derated Outage Hours” are therboof operation
during the period when the facility is derated do@any
cause multiplied by the quantity (1- Unit Derating
Factor). The Unit Derating Factor is calculated by
dividing the derated output of the facility by tbapacity
of the facility. For example, if the facility capgcis 100
MW and output is derated to 30MW for a single hour,
then the Equivalent Derated Outage Hours to be imsed
the formula is

0.7 hours = 1 hour x (1-30 MW/100 MW).
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Liquidated Damages will be determined for the dctuaurs that the plant was not
available beyond the GAF compared with the Replargmrice for such Energy for that
hour. The Replacement Price for such Energy wilfdsehat next incremental hour that
the GAF is above the AAF. Liquidated damages bd@ldetermined by subtracting the
Variable O&M Charge for such Energy that should ehdbeen available from the

Replacement Price for such Energy. The calculatibthe Replacement Price is as
described in Section 12.1(c) of the Agreement.
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