
Portland General Electric Company 
121 SW Sa/111011 Street •Portland, Oregon 97204 
Portla11dGe11era/.co111 

June 19, 2014 

Public Utility Commission of Oregon 
Attn: Filing Center 
3930 Fairview Industrial Drive SE 
P.O. Box 1088 
Salem, OR 97308-1088 

RE: UM 1610 - PGE's Supplemental Filing of Application to Update 
Schedule 201 Qualifying Facility Information 

Portland General Electric (PGE) submits this filing pursuant to Oregon Revised Statutes 
757.205, 757.210, and 758.505 through 758.555; Oregon Administrative Rules 860-029-0001 
through 860-029-0100; Order No. 11-505; and Order No. 14-058. In addition to the electronic 
filing, enclosed are the original and three courtesy copies with a requested effective date of July 
15, 2014: 

PGE originally submitted this filing on May 30, 2014. The courtesy red lined versions of the 
Standard Power Purchase Agreements (PP A) did not include all of the red lines for changes 
made in the compliance filing. The eight clean versions of the PPAs and Sheet Nos. 201-1 
through Sheet Nos. 201-20 remain as originally filed. 

As a courtesy PGE is providing the corrected red lined versions of the Standard Power Purchase 
Agreements listed below. 

Standard Off System Integrated Variable Resource Power Purchase Agreement 
Standard In System Non-Variable Power Purchase Agreement 
Standard Off System Non-Variable Power Purchase Agreement 
Standard In System Variable Resource Power Purchase Agreement 

Should you have any questions or comments regarding this filing, please contact Rob Macfarlane 
at (503) 464-8954. Please direct all formal correspondence and requests to the following email 
address pge.opuc.filings@pgn.com 

Sincerely, 

~IU~ 
-G-r Karla Wenzel 

Manager, Pricing and Tariffs 

Enclosures 
cc: Service List - UM 1610 
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AppemJix---1,Schedule 201 
Standard GeRtraGtln System Non-Variable Power Purchase Agreement 

Effective ~ruaFy-W,2044 _ _ __ _ 

STANDARD WN+RACTIN SYSTEM NON-VARIABLE POWER PURCHASE 

AGREEMENT 

THIS AGREEMENT, entered into this day, 2QQ20 , 
is between ("Seller") and Portland General Electric 
Company ("PGE") (hereinafter each a "Party" or collectively, "Parties"). 

RECITALS 

Seller intends to construct, own, operate and maintain a facility 
for the generation of electric · power located 
in County, with a Nameplate Capacity Rating of 
kilowatt ("kW"), as further described in Exhibit B ("Facility"); and 

Seller intends to operate the Facility as a "Qualifying Facility," as such term is 
defined in Section 3.1.3, below. 

Seller shall sell and PGE shall purchase the entire Net Output, as such term is 
defined in Section 1.4-922, below, from the Facility in accordance with the terms and 
conditions of this Agreement. 

AGREEMENT 

NOW, THEREFORE, the Parties mutually agree as follows: 

SECTION 1: DEFINITIONS 

When used in this Agreement, the following terms shall have the following 
meanings: 

1. 1 "Annual Minimum Net Output" means the sum of the Monthly Minimum 
Net Output multiplied by twelve (12}. 

1.2 "As-built Supplement" means the supplement to Exhibit B provided by 
Seller in accordance with Section 4.4 following completion of construction of the 
Facility, describing the Facility as actually built. 

1.3 "Billing Period" means a period between PGE's readings of its power 
purchase billing meter at the Facility in the normal course of PGE's business. Such 
periods typically vary and may not coincide with calendar months. 

1.1. "Capacity Value" has ·the-meaning provided for in the Tariff (as defined 
eel~ 

1.4 "Cash Escrow" means an agreement by two parties to place money into 
the custody of a third party for delivery to a grantee only after the fulfillment of the 
conditions specified. 



AppeAmx-+.-Schedule 201 
Standard GaAtraGtln System Non-Variable Power Purchase Agreement 

· Effective ~ruatyry-.:!2~0.~2;1;1-0~14t ____ _ 

1.5 "Commercial Operation Date" means the date that the Facility is deemed 
by PGE to be fully operational and reliable-which shall. PGE may, at its discretion 
require, among other things, that all of the following events have occurred: 

1.5.1 {facilities with nameplate under 500 kW exempt from following 
requirement) PGE has received a certificate addressed to PGE from a Licensed 
Professional Engineer ("LPE") acceptable to PGE in its reasonable judgment stating 
that the Facility is able to generate electric power reliably in amounts required by this 
Agreement and in accordance with all other terms and conditions of this Agreement 
(certifications required under this Section 1.5 can be provided by one or more LP Es); 

1.5.2 {facilities with nameplate under 500 kW exempt from following 
requirement) Start-Up Testing of the Facility has been completed in accordance with 
Section 1.27; · 

1.5.3 {facilities with nameplate under 500 kW exempt from following 
requirement) After PGE has received notice of completion of Start-Up Testing, PGE has 
received a certificate addressed to PGE from an LPE stating that the Facility has 
operated for testing purposes under this Agreement uninterrupted for a Test Period at a 
rate in kW of at least 75 percent of average annual Net Output divided by 8,760 based 
upon any sixty (60) minute period for the entire testing period . The Facility must 
provide ten (10) working days written notice to PGE prior to the start of the initial testing 
period. If the operation of the Facility is interrupted during this initial testing period or 
any subsequent testing period, the Facility shall promptly start a new Test Period and 
provide PGE forty-eight (48) hours written notice prior to the start of such testing period; 

1.5.4 {facilities with nameplate under 500 kW exempt from following 
requirement) PGE has received a certificate addressed to PGE from an LPE stating 
that in accordance with the Generation Interconnection Agreement, all required 
interconnection facil ities have been constructed, all required interconnection tests have 
been completed; and the Facility is physically interconnected with PGE's electric 
system. 

1.5.5 {facilities with nameplate under 500 kW exempt from following 
requirement) PGE has received a certificate addressed to PGE from an LPE stating 
that Seller has obtained all Required Facility Documents and; if requested by PGE in 
writing , has provided copies of any or all such requested Required Facility Documents; 

-1.6 Contract Month" means each calendar month of each Contract Year. 

1.7 "Contract Price" means the applicable price, including on-peak and off-
peak prices. as ~et=specified in Section 5the Schedule. 

1.8 "Contract Year" means each twelve (12) month period commencing at 
00:00 hours oncalendar year beginning January 1 and ending on 24 :00 hours on 
December 31 falling at least partially in the Term of this Agreement., or portion thereof 
commencing upon the date set forth in Section 2.1.1. 

1.9 "Effective Date" has the meaning set forth in Section 2.1 . 

2 



A~~eAa*-1,.-Schedule 201 
Standard GeAtfaGtln System Non-Variable Power Purchase Agreement 

Effective Feeruary 20, 201 4 ___ _ _,.... 

1.1 O "Environmental Attributes" means any and all current or future credits, 
benefits, emissions reductions, environmental air quality credits, emissions reduction 
credits, offsets and allowances, howsoever entitled, resulting from the avoidance of the 
emission of any gas, chemical or other substance attributable to the Facility during the 
Term, or otherwise attributable to the generation, purchase, sale or use of energy from 
or by the Facility during the Term, including without limitation any of the same arising 
out of legislation or regulation concerned with oxides of nitrogen, sulfur or carbon , with 
particulate matter, soot or mercury, or implementing the United Nations Framework 
Convention on Climate Change (the "UNFCCC") or the Kyoto Protocol to the UNFCCC 
or crediting "early action" emissions reduction, or laws or regulations involving or 
administered by the Clean Air Markets Division of the Environmental Protection Agency 
or successor administrator, or any State or federal entity given jurisdiction over a 
program involving transferability of Environmental Attributes, and any Green Tag 
Reporting Rights to such Environmental Attributes. 

1.11 "Facility" has the meaning set forth in the Recitals. 

1.12 "Forward Replacement Price" means the price at which PGE, acting in a 
commercially reasonable manner, purchases for delivery at the Point of ReceiptDel ivery 
a replacement for any Net Output that Seller is required to deliver under this Agreement 
plus (i) costs reasonably incurred by PGE in purchasing such replacement Net Output, 
and (ii) additional transmission charges, if any, reasonably incurred by PGE in causing 
replacement energy to be delivered to the Point of Delivery. If PGE elects not to make 
such a purchase, costs· of purchasing replacement Net Output shall be at the Mid-C 
Index Price for such energy not delivered. plus any additional cost or expense incurred 
as a result of Seller's failure to deliver. as determined by PGE in a commercially 
reasonable manner (but not including any penalties. ratcheted demand or similar 
charges). 

-1.13 "Generation Interconnection Agreement" means the generation 
interconnection agreement to be entered into separately between Seller and PGE, 
providing for the construction, operation, and maintenance of PGE's interconnection 
facilities required to accommodate deliveries of Seller's Net Output. 

1.14 "Letter of Credit" means an engagement by a bank or other person made 
at the request of a customer that the issuer will honor drafts or other demands for 
payment upon compliance with the conditions specified in the letter of credit. 

1.15 "Licensed Professional Engineer" or "LPE" means a person who is 
licensed to practice engineering in the state where the Facility is located, who has no 
economic relationship, association, or nexus with the Seller, and who is not a 
representative of a consulting engineer, contractor, designer or other individual involved 
in the development of the Facility, or of a manufacturer or supplier of any equipment 
installed in the Facility. Such Licensed Professional Engineer shall be licensed in an 
appropriate engineering discipline for the required certification being made and be 
acceptable to PGE in its reasonable judgment. 

3 



Af>fleAeix-i,Schedule 201 
Standard GeAtrastln System Non-Variable Power Purchase Agreement 

Effective F-e9ruaptry-,c2~0,;-,;20l:t0+'14t ____ _ 

1.16 "Lost Energy Value" means for a Contract ¥eafMonth: zero, unless the 
Contract Month's Net Output is less than the Monthly Minimum Net Output and the 
Contract Month's mean Intercontinental Exchange Mid-:C Index Price is greater than 
the Contract Price, in which case Lost Energy Value equals: (Monthly Minimum Net 
Output - Net Output for the Contract Month) X (the lower of,;_ the mean Contract Price~ 
or the Mean Intercontinental- Exchange mean Mid-:C Index Price - mean Contract 
Price). 

1.17 "Mid-C Index Price" means the Day Ahead Intercontinental Exchange 
("ICE") for the bilateral OTC market for energy at the Mid-C Physical for On Peak 
Power and Off Peak Power. In the event ICE no longer publishes this index, PGE and 
the Seller agree to select an alternative successor index representative of the Mid-C 
trading hub. 

1.18 "Mid-Columbia" means an area which includes points at any of the 
switchyards associated with the following four hydro projects: Rocky Reach, Rock 
Island, Wanapum and Priest Rapids. These switchyards in~lude: Rocky Reach, Rock 
Island, Wanapum, McKenzie, Valhalla, Columbia, Midway and Vantage. Mid-Columbia 
shall also include points in the "Northwest Hub," as defined by Bonneville Power 
Administration. For scheduling purposes, the footprint described above shall dictate the 
delivery point name for the then current Western Electricity Coordinating Council 
("WECC") scheduling protocols. If the footprint changes during the Term, a mutually 
agreed upon footprint that describes an area containing the most liquidity for trading 
purposes shall apply. 

1.19 "Monthly Minimum Net Output" shall have the meaning provided in 
Section 4.2 of th is Agreement. 

1.20 "Nameplate Capacity Rating" means the maximum capacity of the Facility 
as stated by the manufacturer, expressed in kW, which shall not exceed 10,000 kW. 

1.21 "Net Dependable Capacity" means the maximum capacity the Facility can 
sustain over a specified period modified for seasonal limitations, if any, and reduced by 
the capacity required for station service or auxiliaries. 

1.22 "Net Output" means all energy expressed in kWhs produced by the 
Facility, less station and other onsite use and less transformation and transmission 
losses. Net Output does not include any environmental attributes, imbalance power, or 
power from an integrating entitv. 

1.23 "Off-Peak Hours" has the meaning provided in the +affifSchedule. 

1.24 "On-Peak Hours" has the meaning provided in the +affifSchedule. 

1.25 "Point of Delivery" means the high side of the generation step up 
transformer(s) located at the point of interconnection between the Facility and PGE's 
distribution or transmission system, as specified in the Generation Interconnection 
Agreement. 

4 



Appendix 1, Schedule 201 
Standard GeR-tfaGtln System Non-Variable Power Purchase Agreement 

Effective -F'.ebR:1aptry--c2-1:1;0,~2:\:J-0+<14~ ____ _ 

· 1.26 "Prime Rate" means the publicly announced prime rate or reference rate 
for commercial loans to large businesses with the highest credit rating in the United 
States in effect from time to time quoted by Citibank, N.A. If a Citibank, N.A. prime rate 
is not available, the applicable Prime Rate shall be the announced prime rate or 
reference rate for commercial loans in effect from time to time quoted by a bank with 
$10 billion or more in assets in New York City, N.Y., selected by the Party to whom 
interest based on the prime rate is being paid. 

1.27 "Prudent Electrical Practices" means those practices, methods, standards 
and acts engaged in or approved by a significant portion of the electric power industry 
in the Western Electricity Coordinating Council that at the relevant time period, in the 
exercise of reasonable judgment in light of the facts known or that should reasonably 
have been known at the time a decision was made, would have been expected to 
accomplish the desired result in a manner consistent with good business practices, 
reliability, economy, safety and expedition, and which practices, methods, standards 
and acts reflect due regard for operation and maintenance standards recommended by 
applicable equipment suppliers and manufacturers, operational limits, and all applicable 
laws and regulations. Prudent Electrical Practices are not intended to be limited to the 
optimum practice, method, standard or act to the exclusion of all others, but rather to 
those practices, methods and acts generally acceptable or approved by a significant 
portion of the electric power generation industry in the relevant region, during the 
relevant period, as described in the immediate preceding sentence. 

1.28 "Required Facility Documents" means all licenses, permits, authorizations, 
and agreements necessary for construction, operation, interconnection, and 
maintenance of the Facility including without limitation those set forth in Exhibit C. 

1.29 "Schedule" shall mean PGE Schedule 201 filed with the Oregon Public 
Utilities Commission ("Commission") in effect on the Effective Date of this Agreement 
and attached hereto as Exhibit E, the. terms of which are hereby incorporated by 
reference. In the event of a conflict between this Agreement and the Schedule, this 
Agreement shall apply. 

1.30 "Senior HeRLien" means a prior lien which has precedence as to the 
property under the lien over another lien or encumbrance. 

1.31 "Start-Up Testing" means the completion of applicable required factory 
and start-up tests as set forth in Exhibit D. 

1.32 "Step-in fi§hlsRights" means the right of one party to assume an 
intervening position to satisfy all terms of an agreement in the event the other party fails 
to perform its obligations under the agreement. 

1.2. "Tariff" shall mean PGE rate SGfledule 201 filed 1..vith the Oregon Pubtie 
Utilities Commission in effect on the Effective Date of this Agreement and attached 
hereto as Exhibit E. 

5 



~~Re*-4,Schedule 201 
Standard ContFaGtln System Non-Variable Power Purchase Agreement 

Effective F'.ebruary 20, 2-0-14 _ ___ _ 

1.33 "Term" shall mean the period beginning on the Effective Date and ending 
on the Termination Date. 

1.34 "Test Period" shall mean a period of sixty (60) days or a commercially 
reasonable period determined by the Seller. 

References to Recitals, Sections, and Exhibits are to be the recitals, sections 
and exhibits of this Agreement. · 

SECTIONSECTION 2: TERM; COMMERCIAL OPERATION DATE 

2.1 This Agreement shall become effective upon execution by both Parties 
("Effective Date"). 

2.2 Time is of the essence of this Agreement, and Seller's ability to meet 
certain requirements prior to the Commercial Operation Date and to complete all 
requirements to establish the Commercial Operation Date is critically important. 
Therefore, 

2.2.1 By [date to be determined by the Seller] Seller shall begin initial 
deliveries of Net Output; and 

2.2.2 By [date to be determined by the Seller] Seller shall have 
completed all requirements under Section 1.5 and shall have established the 
Commercial OperationOperation Date. 

2.2.3 In the event Seller is unable to meet the requirements of Sections 2.2.1 
and 2.2.2, Seller shall pay damages equal to the Lost Energy Value. In calculating the 
Lost Energy Value for use in this section, the Mont,hly Minimum Net Output shall be 
prorated if necessary when applied to account for any operational delaythe period of 
time between the Commercial Operation Date and the date specified in 2.2.1. 

2.3 This Agreement shall terminate on , __ [date to be 
chosen by Seller], up to 20 years from the Effective Date, or the date the Agreement is 
terminated in accordance with Section +G~ or 42.11.2, whichever is earlier ("Termination 
Date"). 

SECTION 3: REPRESENTATIONS AND WARRANTIES 

3.1 Seller and PGE represent, covenant, and warrant as follows: 

3.1.1 Seller warrants it is a _____ duly organized under the laws of 
I 

3.1.2 Seller warrants that the execution and delivery of this Agreement does not 
contravene any provision of, or constitute a default under, any indenture, mortgage, or 
other material agreement binding on Seller or any valid order of any court, or any 
regulatory agency or other body having authority to which Seller is subject. 

6 



Ap~eAEUx4,Schedule 201 
Standard GBAtfactln System Non-Variable Power Purchase Agreement 

· Effective F-ebrual)ri' 2~0.,,, 2e1o0H-14<t ____ _ 

3.1.3 Seller warrants that the Facility is and shall for the Term of this Agreement 
continue to be a "Qualifying Facility" ("QF") as that term is defined in the version of 18 
C.F.R. Part 292 in effect on the Effective Date. Seller has provided the appropriate QF 
certification, which may include a Federal Energy Regulatory Commission ("FERC") 
self-certification to PGE prior to PG E's execution of this Agreement. At any time during 
the Term of this Agreement, PGE may require Seller to provide PGE with evidence 
satisfactory to PGE in its reasonable discretion that the Facility continues to qualify as a 
QF under all applicable requirements. 

3.1.4 Seller warrants that it has not within the past two (2) years been the 
debtor in any banl<ruptcy proceeding, and Seller is and will continue to be for the Term 
of this Agr~ement current on all of its financial obligations. 

3.1.5 Seller warrants that during the Term of this Agreement, all of Seller's right, 
title and interest in and to the Facility shall be free and clear of all liens and 
encumbrances other than liens and encumbrances arising from third-party financing of 
the Facility other than workers', mechanics', suppliers' or similar liens, or tax li~ns, in 
each case arising in the ordinary course of business that are either not yet due and 
payable or that have been released by means of a performance bond acceptable to 
PGE posted within eight (8) calendar days of the commencement of any proceeding to 
foreclose the lien. 

3.1 .6 Seller warrants that it will design and operate the Facility consistent with 
Prudent Electrical Practices. 

3.1.7 Seller warrants that the Facility has a Nameplate Capacity Rating not 
greater than 10,000 kW. 

3.1.8 Seller warrants that Net Dependable Capacity of the Facility is 
kW. -----

3.1.9 Seller estimates that the average annual Net Output to be delivered by the 
Facility to PGE is kilowatt-hours ("kWh"), which amount PGE will include in 
its resource planning. 

3.1.10 Seller will deliver from the Facility to PGE at the Point of Delivery Net 
Output not to exceed a maximum of kWh of Net Output during each ·Contract 
Year ("Maximum Net Output"). 

3.1 .11 By the Commercial Operation Date. Seller has entered into a Generation 
Interconnection Agreement for a term not less than the term of this Agreement. 

3.1.12 PGE warrants that it has not within the past two (2) years been the debtor 
in any bankruptcy proceeding, and PGE is and will continue to be for the Term of this 
Agreement current on all of its financial obligations. 

3.1.13 3.1 .13 Seller warrants that (i) the Facility satisfies the el igibility 
requirements specified in the Definition of a Small Cogeneration Facility or Small Power 
Production Facility Eligible to Receive the Standard Rates and Standard PPA in PGE's 

7 



Apf)Elfl<:li*4;-Schedule 201 
Standard GGRtFaGtln System Non-Variable Power Purc~ase Agreement 

Effective f:ebruary 20, 2014 

Schedule and (ii) Seller will not make any changes in its ownership, control or 
management during the term of this Agreement that would cause it to not be in 
compliance with the Definition of a Small Cogeneration Facility or Small Power 
Production Facility Eligible to Receive the Standard Rates and Standard Contract 
approved by the Commission at the-time this Agreement is executed.PPA in PGE's 
Schedule. Seller will provide, upon request by Btf.yef PGE not more frequently than 
every 36 months, such documentation and information as may be reasonably required 
to establish Seller's continued compliance with such Definition. ~PGE agrees to 
take reasonable steps to maintain the confidentiality of any portion of the above 
described documentation and information that the Seller identifies as confidential 
except Btf.yef PGE will provide all such confidential information to the Public Utility 
Commission of Oregon upon the Commission's request. 

SECTION 4: DELIVERY OF POWER AND PRICE 

4.1 Commencing on the Effective Date and continuing through the Term of 
this Agreement, Seller shall sell to'PGE the entire Net Output delivered from the Facility 
at the Point of Delivery. PGE shall pay Seller the Contract Price for all delivered Net 
Output. 

4.2 Provided Seller has elooted the Contract Price--t>f*ions in Section 5.1, 5.2, 
e~Seller shall deliver to PGE from the Facility for each Contract Year Net Output 
equal to or greater than the Monthly Minimum Net Output (either {a) a minimum ofif 
Seller does not select the Alternative Minimum Amount as defined in Exhibit A of this 
Agreement. seventy-five percent (75%) of its average annual Net Output divided by 
twelve (12) or e}(b) if selected by Seller, the Alternative Minimum Amount as defined in 
Exhibit A duringdesignated for each Gentract Year (hereinafter "Minimum Net 
Output"),month), provided that such Minimum Net Output .for the first or last Contract 
Year during which Commercial Operatfo.n-s-Gegins shall be reduced pro rata to reflect 
tAe Commercial Operation Date, and further provided that suchMonthly Minimum Net 
Output shall be reduced on a pro-rata basis for any periods during a Contract 
¥eafMonth(s) that the Facility was prevented from generating electricity for reasons of 
Force Majeure. PGE shall pay Seller the Contract Price for aU-Elelivered Net Output. 

4.3 P-revided Seller has elected-tRe-Gen-tfact Price options iR-Section 5.1, 5.2, 
er 5.3, Seller agrees that if Seller does not deliver the Monthly Minimum Net Output 
each Contract YeafMonth, PGE will suffer losses equal to the Lost Energy Value. As 
damages for Seller's failure to deliver the Monthly Minimum Net Output (subject to 
adjustment for reasons of Force Majeure as provided in Section 4.2) in any Contract 
Year, notwithstanding any other provision of this Agreement, the purchase price 
payable by PGE for future deliveries shall be reduced until Lost Energy Value is 
recovered. PGE and Seller shall work together in good faith to establish the period, in 
monthly amounts, (not more than 24 months), of such reduction so as to avoid Seller's 
default on its commercial or financing agreements necessary for its continued operation 
of the Facility. For QF Facilities sized at 100 kW or smaller, the provisions of this 
section shall not apply. 
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AppeREHx-4,Schedule 201 
Standard CentraGtln System Non-Variable Power Purchase Agreement 

Effective FebNa~-----

4.4 Upon completion of construction of the Facility, Seller shall provide PGE 
an As-built Supplement to specify the actual Facility as built. Seller shall not increase 
the Nameplate Capacity Rating above that specified in Exhibit B or increase the ability 
of the Facility to deliver Net Output in quantities in excess of the Net Dependable 
Capacity, or the Maximum Net Output as described in Section 3.1.10 above, through 
any means including, but not limited to, replacement, modification, or addition of 
existing equipment, except with prior written notice to PGE. In the event Seller 
increases the Nameplate Capacity Rating of the Facility to no more than 10,000 kW 
pursuant to this section, PGE shall pay the Contract Price for the additional delivered 
Net Output. In the event Seller increases the Nameplate Capacity Rating to greater 
than 10,000 kW, then Seller shall be required to enter into a new power purchase 
agreement for all delivered Net Output proportionally related to the increase of 
Nameplate Capacity above 1 O,OOOkW. 000 kW. 

4.5 To the extent not otherwise provided in the Generation Interconnection 
Agreement, all costs associated with the modifications to PGE's interconnection 
facilities or electric system occasione·d by or related to the interconnection of the Facility 
with PGE's system, or any increase in generating capability of the Facility, or any 
increase of delivery of Net Dependable Capacity from the Facility, shall be borne by 
Seller. 

4.6 Seller may report under §1605(b) of the Energy Policy Act of 1992 or 
under any applicable program as belonging to Seller any of the Environmental 
Attributes produced with respect to the Facility, and PGE shall not report under such 
program that such Environmental Attributes belong to it. 

SECTION 5: CONTRACT PRICEOPERATION AND CONTROL 

PGE shall pay Seller for the price optioRs 5.1, 5.2, 5.3 or 5.4 , as selected betew, 
f*ffSt!aRt to the Tariff . . Seller shall iRdicate which price option it chooses by marking its 
choice below with an X. If Seller chooses the option in SectioR 5.1, it must mark belGW 
a siR9le second option from Section 5.2, 5.3, or 5.4 for all Contract Years in excess of 
~tH-the remainder of the Term. Except as provided herein, SeH™election is for 
the Term and shall not be changed duri~~rn:-

5.1 Fixed Price 
5.2 Deadband Index Gas Price 
5.3 Index Gas Prtce 
5.4 Mid C Index Rate Price 

SECTION 6: OPERAT!GN AND CONTROL 

e.§.1 Seller shall operate and maintain the Facility in a safe manner in 
accordance with the Generation Interconnection Agreement, and Prudent Electrical 
Practices. PGE shall have no obligation to purchase Net Output from the Facility to the 
extent the interconnection of the Facility to PGE's electric system is disconnected, 
suspended or interrupted, in whole or in part, pursuant to the Generation 
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AppeAaix---1,Schedule 201 
Standard G<:>AtFastln System Non-Variable Power Purchase Agreement 

Effective FebR:la~-----

lnterconnection Agreement, or to the extent generation curtailment is required as a 
result of Seller's noncompliance with the Generation Interconnection Agreement. Seller 
is solely responsible for the operation and maintenance of the Facility. PGE shall not, 
by reason of its decision to inspect or not to inspect the Facility, or by any action or 
inaction taken with respect to any such inspection, assume or be held responsible for 
any liability or occurrence arising from the operation and maintenance by Seller of the 
Facility. 

5.2 Seller agrees to provide sixty (60) days advance written notice of any 
scheduled maintenance that would. require shut down of the Facility for any period of 
time. 

5.3 If the Facility ceases operation for unscheduled maintenance, Seller 
immediately shall notify PGE of the necessity of such unscheduled maintenance, the 
time when such maintenance has occurred or will occur, and the antiqipated duration of 
such maintenance. Seller shall take all reasonable measures and exercise its best 
efforts to avoid unscheduled maintenance, to limit the duration of such unscheduled 
maintenance, and to perform unscheduled maintenance during Off-Peak hours. 

SECTION +6: CREDITWORTHINESS 

In the event Seller: a) is unable to represent or warrant as required by Section 3 
that it has not been a debtor in any bankruptcy proc~eding within the past two (2) years; 
b) becomes such a debtor during the Term; or c) is not or will not be current on all its 
financial obligations, Seller shall immediately notify PGE and shall promptly (and in no 
less than 10 days after notifying PGE) provide default security in an amount reasonably 
acceptable to PGE in one of the following forms: Senior Lien, Step-: in Rights, a Cash 
Escrow or Letter of Credit. The amount of such default security that shall be 
acceptable to PGE shall be equal to: (annual On Peak Hours) X (On Peak Price - Off 
Peak Price) X (Annual Minimum Net Output I 8760). Notwithstanding the foregoing, in 
the event Seller is not current on construction related financial obligations, Seller shall 
notify PGE of such delinquency and PGE may, in its discretion, grant an exception to 
the requirements to provide default security if the QF has negotiated financial 
arrangements with the construction loan lender that mitigate Seller's financial risk to 
PGE. 

SECTION 37: METERING 

7.1 PGE shall design, furnish, install, own, inspect, test, maintain and replace 
all metering equipment at Seller's cost and as required pursuant to the Generation 
Interconnection Agreement. 

7.2 Metering shall be performed at the location and in a manner consistent 
with this Agreement and as specified in the Generation Interconnection Agreement. All 
Net Output purchased hereunder shall be adjusted to account for electrical losses, if 
any, between the point of metering and the Point of Delivery, so that he purchased 
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Ap~oo'™-4-,-Schedule 201 
Standard GootraGtln System Non-Variable Power Purchase Agreement 

Effective F-ebR:la~-----

amount reflects the net amount of power flowing into PGE's system at the Point of 
Delivery. 

7.3 PGE shall periodically inspect, test, repair and replace the metering 
equipment as provided in the Generation Interconnection Agreement. If any of the 
inspections or tests discloses an error exceeding two (2%)'percent of the actual energy 
delivery, either fast or slow, proper correction, based upon the inaccuracy found, shall 
be made of previous readings for the actual period during which the metering 
equipment rendered inaccurate measurements if that period can be ascertained. If the 
actual period cannot be ascertained, the proper correction shall be made to the 
measurements taken during the time the metering equipment was in service since last 
tested, but not exceeding three (3) months, in the amount the metering equipment shall 
have been shown to be in error by such test. Any correction in billings or payments 
resulting from a correction in the meter records shall be made in the next monthly billing 
or payment rendered. Such correction, when made, shall constitute full adjustment of 
any claim between Seller and PGE arising out of such inaccuracy of metering 
equipment. 

7.4 To the extent not otherwise provided in the Generation Interconnection 
Agreement, all of PGE's costs relating to all metering equipment installed to 
accommodate Seller's Facility shall be borne by Seller. 

SECTION 98: BILLINGS, COMPUTATIONS AND PAYMENTS 

9~.1 On or before the thirtieth (3oth) day following the end of each Billing 
Period, PGE shall send to Seller payment for Seller's deliveries of Net Output to PGE, 
together with computations supporting such payment. PGE may offset any such 
payment to reflect amounts owing from Seller to PGE pursuant to this Agreement, the 
Generation Interconnection Agreement, and any other agreement related to the Facility 
between the Parties or otherwise. 

9~.2 Any amounts owing after the due date thereof shall bear interest at the 
Prime Rate plus two percent (2%) from the date due until paid; provided, however, that 
the interest rate shall at no time exceed the maximum rate allowed by applicable law. 

SECTION 4G9: DEFAULT, REMEDIES AND TERMINATION 

4-G~. 1 In addition to any other event that may constitute a default under this 
Agreement, the following events shall constitute defaults under this Agreement: 

4-G~.1.1 Breach by Seller or PGE of a representation or warranty, except for 
Section 3.1.4, set forth in this Agreement. 

4-G~.1.2 Seller's failure to provide default security, if required by Section -7§, 
prior to delivery of any Net Output to PGE or within 10 days of notice. 

4-G~.1.3 Seller's failure to deliver the Annual Minimum Net Output for two 
consect.Jtive Contract Years. 
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+G~.1.4 If Seller is no longer a Qualifying Facility. 

+G~. 1 .5 Failure of PGE to make any required payment pursuant to Section 

4-0~.2 In the event of a default hereunder, the non-defaulting party may 
immediately terminate this Agreement at its sole discretion by delivering written notice 
to the other Party, and, except for damages related to a default pursuant to Section 
4-0~.1.3 by a QF sized at 100 kW or smaller, may pursue any and all legal or equitable 
remedies provided by law or pursuant to this Agreement including damages related to 
the need to procure replacement power. Such termination shall be effective upon the 
date of delivery of notice, as provided in Section 2420.1. The rights provided in this 
Section 4-0~ are cumulative such that the exercise of one or more rights shall not 
constitute a waiver of any other rights. 

9.3 If this Agreement is terminated as provided in this Section 4-0~ PGE shall 
make all payments, within thirty (30) days, that, pursuant to the terms of this 
Agreement, are owed to Seller as of the time of receipt of notice of default. PGE shall 
not be required to pay Seller for any Net Output delivered by Seller after such notice of 
default. 

4-0~.4 If this Agreement is terminated as a result of Seller's default, Seller shall 
pay PGE the positive difference, if any, obtained by subtracting the Contract Price from 
the sum of the Forward Replacement Price for the Monthly Minimum Net Output that 
Seller was otherwise obligated to provide for a period of twenty-four (24) months from 
the date of termination. Accounts owed by Seller pursuant to this paragraph shall be 
due within five (5) business days after any invoice from PGE for the same. 

4-0~.5 In the event PGE terminates this Agreement pursuant to this Section 4-0~ , 
and Seller wishes to again sell Net Output to PGE following such termination, PGE in its 
sole discretion · may require that Seller shall do so subject to the terms of this 
Agreement, including but not limited to the Contract Price until the Term of this 
Agreement (as set forth in Section 2.3) would have run in due course had the 
Agreement remained in effect. At such time Seller and PGE agree to execute a written 
document ratifying the terms of this Agreement. 

4-0~.6 Sections 4-0~.1 4-0~. 3 4-0~.4 4-0~ . 5, 4410, and ~,li!.2 shall survive 
termination of this Agreement. 

SECTION 4410: INDEMNIFICATION AND LIABILITY 

10.1 Seller agrees to d.efend, indemnify and hold harmless PGE, its directors, 
officers, agents, and representatives against and from any and all loss, claims, actions 
or suits, including costs and attorney's fees, both at trial and on appeal, resulting from, 
or arising out of or in any way connected with Seller's delivery of electric power to PGE 
or with the facilities at or prior to the Point of Delivery, or otherwise arising out of this 
Agreement, including without limitation any loss, claim, action or suit, for or on account 
of injury, bodily or otherwise, to, or death of, persons, or for damage to, or destruction 
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or economic loss of property belonging to PGE, Seller or others, excepting to the extent 
such loss, claim, action or suit may be caused by the negligence of PGE, its directors, 
officers, employees, agents or representatives. 

10.2 PGE agrees to defend, indemnify and hold harmless Seller, its directors, 
officers, agents, and representatives against and from any and all loss, claims, actions 
or suits, including costs and attorney's fees, both at trial and on appeal, resulting from, 
or arising out of or in any way connected with PGE's receipt of electric power from 
Seller or with the facilities at or after the Point of Delivery, or otherwise arising out of 
this Agreement, including without limitation any loss, claim, action or suit, for or on 
account of injury, bodily or otherwise, to, or death of, persons, or for damage to, or 
destruction or economic loss of property belonging to PGE, Seller or others, excepting 
to the extent such loss, claim, action or suit may be caused by the negligence of Seller, 
its 'directors, officers, employees, agents or representatives. 

10.3 Nothing in this Agreement shall be construed to create any duty to, any 
standard of care with reference to, or any liability to any person not a Party to this 
Agreement. No undertaking by one Party to the other under any provision of this 
Agreement shall constitute the dedication of that Party's system or any portion thereof 
to the other Party or to the public, nor affect the status of PGE as an independent public 
utility corporation or Seller as an independent individual or entity. 

10.4 NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR SPECIAL, 
PUNITIVE, INDIRECT OR CONSEQUENTIAL DAMAGES, WHETHER ARISING 
FROM CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR 
OTHERWISE. 

SECTION 4-2: 11: INSURANCE 

11 .1 Prior to the connection of the Facility to PGE's electric system, provided 
such Facility has a design capacity of 200 kW or more, Seller shall secure and 
continuously carry for the Term hereof, with an insurance company or companies rated 
not lower than "~A-" by the A. M. Best Company, insurance policies for bodily injury 
and property damage liability. Such insurance shall include provisions or endorsements 
naming PGE, it directors, officers and employees as additional insureds; provisions th~t 
such insurance is primary insurance with respect to the interest of PGE and that any 
insurance or self-insurance maintained by PGE is excess and not contributory 
insurance with the insurance required hereunder; a cross-liability or severability of 
insurance interest clause; and provisions that such policies shall not be canceled or 
their limits of liability reduced without thirty (30) Gay&days' prior written notice to PGE. 
Initial limits of liability for all requirements under this section sMijshall be $1,000,000 -
millionmillion single limit, which limits may be required to be increased or decreased by 
PGE as PGE determines in its reasonable judgment economic conditions or claims 
experience may warrant. 

11 .2 Prior to the connection of the Facility to PGE's electric system, provided 
such facility has a design capacity of 200kW200 kW or more, Seller shall secure and 
continuously carry for the Term hereof, in an insurance· company or companies rated 
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not lower than "~A-" by the A M. Best Company, insurance acceptable to PGE 
against property damage or destruction in an amount not less than the cost of 
replacement of the Facility. Seller promptly shall notify PGE of any loss or damage to 
the Facility. Unless the Parties agree otherwise, Seller shall repair or replace the 
damaged or destroyed Facility, or if the facility is destroyed or substantially destroyed, it 
may terminate this Agreement. Such termination shall be effective upon receipt by 
PGE of written notice from Seller. Seller shall waive its insurers' rights of subrogation 
against PGE regarding Facility property losses. 

11.3 Prior to the connection of the Facility to PGE's electric system and at all 
other times such insurance policies are renewed or changed, Seller shall provide PGE 
with a copy of each insurance policy required under this Section, certified as a true copy 
by an authorized representative of the issuing insurance company or, at the discretion 
of PGE, in lieu thereof, a certificate in a form satisfactory to PGE certifying the issuance 
of such insurance. If Seller fails to provide PGE with copies of such currently effective 
insurance policies or certificates of insurance, PGE at its sole discretion and without 
limitation of other remedies, may upon ten (10) days advance written notice by certified 
or registered mail to Seller either withhold payments due Seller until PGE has received 
such documents, or purchase the satisfactory insurance and offset the cost of obtaining 
such insurance from subsequent power purchase payments under this Agreement. 

SECTION ~12 : FORCE MAJEURE 

~12. 1 As used in this Agreement, "Force Majeure" or "an event of Force 
Majeure" means any cause beyond the reasonable control of the Seller or of PGE 
which, despite the exercise of due diligence, such Party is unable to prevent or 
overcome. By way of example, Force Majeure may include but is not limited to acts of 
God, fire, flood, storms, wars, hostilities, civil strife, strikes, and other labor 
disturbances, earthquakes, fires, lightning, epidemics, sabotage, restraint by court order 
or other delay or failure in the performance as a result of any action or inaction on 
behalf of a public authority which by the exercise of reasonable foresight such Party 
could not reasonably have been expected to avoid and by the exercise of due diligence, 
it shall be unable to overcome, subject, in each case, to the requirements of the first 
sentence of this paragraph. Force Majeure, however, specifically excludes the cost or 
availability of resources to operate the Facility, changes in market conditions that affect 
the price of energy or transmission, wind or water droughts, and obligations for the 
payment of money when due. 

~ 12.2 If either Party is rendered wholly or in part unable to perform its 
obligation under this Agreement because of an event of Force Majeure, that Party shall 
be excused from whatever performance is affected by the event of Force Majeure to .the 
extent and for the duration of the Force Majeure, after which such Party shall re
commence performance of such obligation, provided that: 

~1 2.2 . 1 the non-performing Party, shall, promptly, but in any case within one 
(1) week after the occurrence of the · Force Majeure, give the other Party written notice 
describing the particulars of the occurrence; and 
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4-J 12.2.2 the suspension of performance shall be of no greater scope and of no 
longer duration than is required by the Force Majeure; and 

..:t-Jjl.2.3 the non-performing Party uses its best efforts to remedy its inability to 
perform its obligations under this Agreement. 

4-Jjl.3 No obligations of either Party which arose before the Force Majeure 
causing the suspension of performance shall be excused as a result of the Force 
Majeure. · 

..:t-Jj2_.4 Neither Party shall be required to settle any strike, walkout, lockout 
or other labor dispute on terms which, in the sole judgment of the Party involved in the 
dispute, are contrary to the Party's best interests. 

SECTION 4413: SEVERAL OBLIGATIONS 

Nothing contained in this Agreement shall ever be construed to create an 
association, trust, partnership or joint venture or to impose a trust or partnership duty, 
obligation or liability between the Parties. If Seller includes two or more parties, each 
such party shall be jointly and severally liable for Seller's obligations under this 
Agreement. 

SECTION 4-a14: CHOICE OF LAW 

This Agreement shall be interpreted and enforced in accordance with the laws of 
the state of Oregon, excluding any choice of law rules which may direct the application 
of the laws of another jurisdiction. 

SECTION .:J.915: PARTIAL INVALIDITY AND PURPA REPEAL 

It is not the intention of the Parties to violate any laws governing the subject 
matter of this Agreement. If any of the terms of the Agreement are finally held or 
determined to be invalid, illegal or void as being contrary to any applicable law or public 
policy, all other terms of the Agreement shall remain in effect. If any terms are finally 
held or determined to be invalid, illegal or void, the Parties shall enter into negotiations 
concerning the terms affected by such decision for the purpose of achieving conformity 
with requirements of any applicable law and the intent of the Parties to this Agreement. 

In the event the Public Utility Regulatory Policies Act (PURPA) is repealed, this 
Agreement shall not terminate prior to the Termination Date, unless such termination is 
mandated by state or federal law. 

SECTION 4716: WAIVER 

Any waiver at any time by either Party of its rights with respect to a default under 
this Agreement or with respect to any other matters arising in connection with this 
·Agreement must be in writing, and such waiver shall not be deemed a waiver with 
respect to any subsequent default or other matter. 
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SECTION +g17: GOVERNMENTAL JURISDICTION AND AUTHORIZATIONS 

This Agreement is subject to the jurisdiction of those governmental agencies 
having control over either Party or this Agreement. Seller shall at all times maintain in · 
effect all local, state and federal licenses, permits and other approvals as then may be 
required by law for the construction, operation and maintenance of the Facility, and 
shall provide upon request copies of the same to PGE. 

SECTION 4918: SUCCESSORS AND ASSIGNS 

This Agreement and all of the terms hereof shall be binding upon and inure to 
the benefit of the respective successors and assigns of the Parties. No assignment 
hereof by either Party shall become effective without the written consent of the other 
Party being first obtained and such consent shall not be unreasonably withheld. 
Notwithstanding the foregoing, either Party may assign this Agreement without the 
other Party's consent as part of (a) a sale of all or substantially all of the assigning 
Party's assets, or (b) a merger, consolidation or other reorganization of the assigning 
Party. 

SECTION 2{)19: ENTIRE AGREEMENT 

2{)~.1 This Agreement supersedes all prior agreements, proposals, 
representations, negotiations, discussions or letters, whether oral or in writing, 
regarding PGE's purchase of Net Output from the Facility. No modification of this 
Agreement shall be effective unless it is in writing and signed by both Parties. 

-2G~.2 By executing this Agreement, Seller releases PGE from any third 
party claims related to the Facility, known or unknown, which may have arisen prior to 
the Effective Date. 

SECTION 2420: NOTICES 

20.1 All notices except as otherwise provided in this Agreement shall be in 
writing, shall be directed as follows and shall be considered delivered if delivered in 
person or when deposited in the U.S. Mail, postage prepaid by certified or registered 
mail and return receipt requested: 

To Seller: 

with a copy to: 

16 



To PGE: 

AppeRdix-1,Schedule 201 
Standard GoRtfaGtln System Non-Variable Power Purchase Agreement 

Effective February 20, 2014 

Contracts Manager 
QF Contracts, ~3WTC0306 
PGE - 121 SW Salmon St. 
Portland, Oregon 97204 

~20.2 The Parties may change the person to whom such notices are 
addressed, or their addresses, by providing written notices thereof in accordance with 
this Section ~20. 

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be 
executed in their respective names as of the Effective Date. 

PGE 

(Name Seller) 
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EXHIBIT A 
MONTHLY MINIMUM NET OUTPUT 

In this Exhibit. Seller may designate an alternative Monthly Minimum Net Output to 
seventy-five (75%) percent of annual average Net Output specified in tA-i-6 
~MSection 3.1.9 of the Agreement ("Alternative Minimum Amount"). Such 
Alternative Minimum Amount, if provided, shall exceed zero, and shall be established in 
accordance with Prudent Electrical Practices and documentation supporting such a 
determination shall be provided to PGE upon execution of the Agreement. . Such 
documentation shall be commercially reasonable, and may include, but is not limited to, 
documents used in financing the project, and data on output of similar projects 
operated by seller, PGE or others. 
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EXHIBIT B 
DESCRIPTION OF SELLER'S FACILITY 

[Seller to Complete] 
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EXHIBIT C 

REQUIRED FACILITY DOCUMENTS 

[Seller list all permits and authorizations required for this project] 

Sellers Generation Interconnection Agreement 

C-1 



AppeRElix--1,--Schedule 201 
Standard GoRti:astln System Non-Variable Power Purchase Agreement 

Effective F'.elmlary 20, 2014 ____ _ 
EXHIBIT D 

START-UP TESTING 

[Seller identify appropriate tests] 

Required factory testing includes such checks and tests necessary to determine 
that the equipment systems and subsystems have been properly manufactured and 
installed, function properly, and are in a condition to permit safe and efficient start-up of 
the Facility, which may include but are not limited to (as applicable): 

1. Pressure tests of all steam system equipment; 
2. Calibration of all pressure, level, flow, temperature and monitoring 

instruments; 
3. Operating tests of all valves, operators, motor starters and motor; 
4. Alarms, signals, and fail-safe or system shutdown control tests; 
5. Insulation resistance and point-to-point continuity tests; 
6. Bench tests of all protective devices; 
7. Tests required by m~nufacturer of equipment; and 
8. Complete pre-parallel checks with PGE. 

Required start-up test are those checks and tests necessary to determine that all 
features and equipment, systems, and subsystems have been properly designed, 
manufactured, installed and adjusted, function properly, and are capable of operating 
simultaneously in such condition that the Facility is capable of continuous delivery into 
PGE's electrical system, which may include but are not limited to (as applicable): 

1. Turbine/generator mechanical runs including shaft, vibration, and bearing 
temperature measurements; 

2. Running tests to establish tolerances and inspections for final adjustment 
of bearings, shaft run-outs; 

3. Brake tests; 
4. Energization of transformers; 
5. Synchronizing tests (manual and auto); 
6. Stator windings dielectric test; 
7. Armature and field windings resistance tests; 
8. Load rejection tests in incremental stages from 5, 25, 50, 75 and 100 

percent load; 
9. Heat runs; 
10. Tests required by manufacturer of equipment; 
11. Excitation and voltage regulation operation tests; 
12. Open circuit and short circuit; saturation tests; 
13. Governor system steady state stability test; 
14. Phase angle and magnitude of all PT and CT secondary voltages and 

currents to protective relays, indicating instruments and metering; 
15. Auto stop/start sequence; 
16. Level control system tests; and 
17. Completion of all state and federal environmental testing requirements. 
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SCHEDULE 

Effective F'.ebruary 20, 2014 ____ _ 

[Attach currently in-effect rate-Schedule 201] 
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STANDARD CQN-TRACT OFF SYSTEM INTEGRATED VARIABLE RESOURCES 

POWER PURCHASE AGREEMENT FOR INTERMITTENT RESQURCES 

THIS AGREEMENT, entered into this day, WG20 , 
is between ("Seller") and Portland General Electric 
Company ("PGE") (hereinafter each a "Party" or collectively, "Parties"). 

RECITALS 

Seller intends to construct, own, operate and maintain a facility 
for the generation of electric power located 
in County, with a Nameplate Capacity Rating of 
kilowatt ("kW"), as further described in Exhibit 88 ("Facility"); and 

Seller intends to operate the Facility as a "Qualifying Facility," as such term is 
defined in Section 3.1.3, below. 

Seller shall sell and PGE shall purchase the entire Net Output, as such term is 
defined in Section 1.4-820, below, from the Facility in accordance with the terms and 
conditions of this Agreement. 

AGREEMENT 

NOW, THEREFORE, the Parties mutually agree as follows: 

SECTION 1: DEFINITIONS 

When used in this Agreement, the following terms shall have the following 
meanings: 

1.1. "As-built Supplement" means the supplement to Exhibit 88 provided by 
Seller in accordance with Section 4.3 following completion of construction of the 
Facility, describing the Facility as actually built. 

1.2. "Base Hours" is defined as the total number of hours peFeach Contract 
Year (8,760 or 8,784 for leap yearH . minus up to 200 hours of Planned Maintenance. 

1.3. "Billing Period" means .froma period between PGE's readings of its power 
purchase billing meter at the start ofFacility in the first day of each normal course of 
PGE's business. Such periods typically vary and may not coincide with calendar month 
to the end of the last day of each caleRdar-moothmonths. 

1.1. "Capacity Value" has the-meaning provided for in Schedule 201 (as 
€1efined below). 
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1.4. "Cash Escrow" means an agreement by two parties to place money into 
the custody of a third party for delivery to a grantee only after the fulfillment of the 
conditions specified. 

1.5. "Commercial Operation Date" means the date that the Facility is deemed 
by PGE to be fully operational and reliable which shall. PGE may, at its discretion 
require, among other things, that all of the following events have occurred: 

1.5.1. (facilities with nameplate under 500 kW exempt from following 
requirement) PGE has received a certificate addressed to PGE from a Licensed 
Professional Engineer ("LPE") acceptable to PGE in its reasonable judgment stating 
that the Facility is able to generate electric power reliably in accordance with the terms 
and conditions of this Agreement (certifications required under this Section 1.eQ can be 
provided by one or more LPEs); 

1.5.2. Start-Up Testing of the Facility has been completed in accordance with 
Section 1.2-730; 

1.5.3. (facilities with nameplate under 500 kW exempt from following 
requirement) After PGE has received notice of completion of Start-Up Testing, PGE has 
received a certificate addressed to PGE from an LPE stating that the Facility has 
operated for testing purposes under this Agreement uninterrupted for a Test Period at a 
rate in kW of at least 75 percent of average annual Net Output divided by 8, 760 based 
upon any sixty (60) minute period for the entire testing period. The Facility must 
provide ten (10) working days written notice to PGE prior to the start of the initial testing 
period. If the operation of the Facility is interrupted during th is initial testing period or 
any subsequent testing period, the Facility shall promptly start a new Test Period and 
provide PGE forty-eight (48) hours written notice prior to the start of such testing period; 

1.5.4. (facilities with nameplate under 500 kW exempt from following 
requirement) PGE has received a certificate addressed to PGE from an LPE stating 
that - all required interconnection facilities have been constructed, and all required 
interconnection tests have been completed ; 

1.5.5. PGE has received a certificate addressed to PGE from an LPE stating 
that Seller has obtained all Required Facility Documents and, if requested by PGE in 
writing, has provided copies of any or all such requested Required Facility Documents; 

1.5.6. PGE has received a copy of the executed Generation Interconnection and 
Transmi~s ion ,l\greemeAtAgreements. 

-1 .6. "Contract Price" means the applicable price. including on-peak and off
peak prices as seleet~specified in ~~the Schedule. 

1.7. "Contract Year" means each twelve (12) month period commencing at 
00:00 hours on January 1 and ending on 24 :00 hours on December 31 falling at least 
~rttally-i-R-tAe-upon the Commercial Operation Date or its anniversary during the Termi 
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except the final contract year will be the period from the last anniversary of tRfs 
AgreemeAMhe Commercial Operation Date during the Term until the end of the Term. 

1.8. "Effective Date" has the meaning set forth in Section 2.1. 

1.9. "Environmental Attributes" means any and all current or future credits, 
benefits, emissions reductions, environmental air quality credits, emissions reduction 
credits, offsets and allowances, howsoever entitled, resulting from the avoidance of the 
emission of any gas, chemical or other substance attributable to the Facility during the 
Term, or otherwise attributable to the generation, purchase, sale or use of energy from 
or by the Facility during the Term, including without limitation any of the same arising 
out of legislation or regulation concerned with oxides of nitrogen, sulfur or carbon, with 
particulate matter, soot or mercury, or implementing the United Nations Framework 
Convention on Climate Change (the "UNFCCC") or the Kyoto Protocol to the UNFCCC 
or crediting "early action" emissions reduction, or laws or regulations involving or 
administered by the Clean Air Markets Division of the Environmental Protection Agency 
or successor administrator, or any State or federal entity given jurisdiction over a 
program involving transferability of Environmental Attributes, including the Oregon 
Renewable Portfolio Standard, and any Green Tag Reporting Rights to such 
Environmental Attributes. 

1.10. "Facility" has the meaning set forth in the Recitals. 

1.11 . "Generation Interconnection Agreement" means an agreement governing 
the interconnection of the Facility with electric system. 

1.12. "Generation Unit" means each separate electrical generator that 
contributes toward Nameplate Capacity Rating included in Exhibit A. For solar facilities, 
the number of Generation Units shall be one. 

1.13. "Letter of Credit" means an engagement by a bank or other person made 
at the request of a customer that the issuer will honor drafts or other demands for 
payment upon compliance with the conditions specified in the letter of credit. 

1.14. "Licensed Professional Engineer" or "LPE" means a person who is 
licensed to practice engineering in the state where the Facility is located, who has no 
economic relationship, association, or nexus with the Seller, and who is not a 
representative of a consulting engineer, contractor, designer or other individual involved 
in the development of the Facility, or of a manufacturer or supplier of any equipment 
installed in the Facility. Such Licensed Professional Engineer shall be licensed in an 
appropriate engineering discipline for the required certification being made and be 
acceptable to PGE in its reasonable judgr:nent. 

1.15. "Mechanical Availability Percentage" or "MAP" shall mean that 
percentage for any Contract Year for the Facility calculated in accordance with the 
following formula: 
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MAP = 100 -X (Operational Hours) /(Base Hours X Number of Units) 

1.16. "Mid-C Index Price" means the Day Ahead Intercontinental Exchange 
("ICE") for the bilateral OTC market for energy at the Mid-C Physical for On Peak 
Power and Off Peak Power. In the event ICE no longer publishes this index. PGE and 
the Seller agree to select an alternative successor index representative of the Mid-C 
trading hub.1.17. "Minimum Net Output" shall mean seventy-five percent (75%) of 
Nameplate Capacity Rating X thirty percent (30%) for a wind or other renewable QF or 
fifty percent (50%) for a solar QF X (whole months since the date selected in Section 
2.2.1 I 12) X (8760 hours - 200 hours (assumed Planned Maintenance)). 

1.18. "Nameplate Capacity Rating" means the maximum capacity of the Facility 
as stated by the manufacturer, expressed in kW, which shall not exceed 10,000 kW. · 

1.19. "Net Dependable Capacity" means the maximum capacity the Facility can 
sustain over a specified period modified for seasonal limitations, if any, and reduced by 
the capacity required for station service or auxiliaries. 

1.20. "Net Output" means all energy expressed in kWhs produced by the 
Facility, less station and other onsite use and less transformation and transmission 
losses. Net Output does not include any environmental attributes, imbalance power, or 
power from an integrating entity. 

1.21 . "Number of Units" means the number of Generation Units in the Faci lity 
described in Exhibit A. 

1.22. "Off-Peak Hours" has the meaning provided in the Schedule-2-0+. 

1.23. "On-Peak Hours" has the meaning provided in the Schedule-2Q..'.l... 

1.24. "Operational Hours" for the Facility means the total across all Generation 
Units of the number of hours tfl.e-F-aeiHty- iseach of the Facility's Generation Units are 
potentially capable of producing power at its Nameplate Capacity Ra.ting· regardless of 
actual weather conditions, season and time of day or night. without any mechanical 
operating constraint or restriction, and potentially capable of delivering such power to 
the Point of Delivery. HouFS in a Contract Year. During up to, but not more than. 200 
hours of Planned Maintenance during a Contract Year for each Generation Unit and 
hours during which an event of Force Majeure exists that prevents the Faoility---from 
produoing or delivering power . a Generation Unit shall be considered potentially 
capable of delivering such power to the Point of Delivery. For example in the absence 
of any Planned Maintenance beyond 200 hours on any Generation Unit or Event of 
Force Majeure. the Operational Hours for a wind farm with 5 separate two MW turbines 
would be 43,800 for a Contract Year. 

1.25. "Planned Maintenance" means outages scheduled 90 days in advance, 
with PG E's prior written consent, which shall not be unreasonably withheld. 

1.26. "Point of ReoeiptDeliverv" means the PGE System. 
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1.27. "Prime Rate" means the publicly announced prime rate or reference rate 
for commercial loans to large businesses with the highest credit rating in the United 
States in effect from time to time quoted by Citibank, N.A. If a Citibank, N.A. prime rate 
is not available, the applicable Prime Rate shall be the announced prime rate or 
reference rate for commercial loans in effect from time to time quoted by a bank with 
$10 billion or more in assets in New York City, N.Y., selected by the Party to whom 
interest based on the prime rate is being paid. 

1.28. "Pruqent Electrical Practices" means those practices, methods, standards 
and acts engaged in or approved by a significant portion of the electric power industry 
in the Western Electricity Coordinating Council that at the relevant time period, in the 
exercise of reasonable judgment in light of the facts known or that should reasonably 
have been known at the time a decision was made, would have been expected to 
accomplish the desired result in a manner consistent with good business practices, 
reliability, economy, safety and expedition, and which practices, methods, standards 
and acts reflect due regard for operation and maintenance standards recommended by 
applicable equipment suppliers and manufacturers, operational limits, and all applicable 
laws and regulations. Prudent Electrical Practices are not intended to be limited to the 
optimum practice, method, standard or act to the exclusion of all others, but rather to 
those practices, methods and acts generally acceptable or approved by a significant 
portion of the electric power generation industry in the relevant region, during the 
relevant period, as described in the immediate preceding sentence. 

1.29. "Required Facility Documents" means all licenses, permits, authorizations, 
and agreements necessary for construction, operation, interconnection, and 
maintenance of the Fac;:ility including without limitation those set forth in Exhibit B. 

1.30. "Schedule" shall mean PGE Schedule 201 filed with the Oregon Public 
Utilities Commission ("Commission") in effect on the Effective Date of this Agreement 
and attached hereto as Exhibit D, the terms of which are hereby incorporated by 
reference. In the event of a conflict between this Agreement and the Schedule. this 
Agreement shall apply. 

1.31 . "Senior J.iefllien" means a prior lien which has precedence as to the 
property under the lien over another lien or encumbrance. 

1.32. "Start-Up Lost Energy Value" means for the period prior to initiation of 
delivery: zero. unless the Net Output is less than Minimum Net Output and the mean 
Mid-C Index Price is greater than the Contract Price, in which case Startup Lost Energy 
Value equals: (Minimum Net Output - Net Output) X (the lower of: the mean Contract 
Price; or the mean Mid-C Index Price - mean Contract Price). 

1.33. "Start-Up Testing" means the completion of applicable required factory 
and start-up tests as set forth in Exhibit C. 

. I 1.34. "Step-in fi§hlsRights" means the right of one party to assume an 
intervening position to satisfy all terms of an agreement in the event the other party fails 
to perform its obligations under the agreement. 
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1.2. "Schedule 201" shall mean PGE rate Schedule 201 filed 1Nith the OregoR 
~ties Commission in effect on the Effective-Date of this A-weemeffi-and 
attached hereto as ExhiSJ.t...Q.;. 

1.35. "Term" shall mean the period beginning on the Effective Date and ending 
on the Termination Date. 

1.36. "Test Period" shall mean a period of sixty (60) days or a commercially 
reasonable period determined by the Seller. 

1.37. "Transmission Agreement" means an ,A1greementagreement executed by 
the Seller and the Transmission Provider(s) for Transmission Services. 

1.38. ''Transmission Curtailment" means a limitation on Seller's ability to deliver 
any portion of the scheduled energy to PGE due to the unavailability of transmission to 
the Point of Recei13tDeliverv or a generating faci lity limitation by a Transmission 
Provider (for any reason other than Force Majeure)1 

1.39. ''Transmission Curtailment Replacement Energy Cost" means the greater 
of zero or the amount calculated as: ((Intercontinental Mid-: C Index Price - Contract 
Price) X curtailed energy) for periods of Transmission Curtailment. 

1.40. "Transmission Provider(s)" means the signatory (other than the Seller) to 
the Transmission Agreement. 

1.41 . "Transmission Services" means any and all services (including but not 
limited to ancillary services and control area services) required for the firm transmission 
and delivery of Energy from the Facility to the Point of -ReeeiptDeliverv for a term not 
less than the Term of this GeOOootAgreement. 

References to Recitals, Sections, and Exhibits are to be the recitals, sections and 
exhibits of this Agreement. 

SECTIONSECTION 2: TERM; COMMERCIAL OPERATION DATE 

2.1. This Agreement shall become effective upon execution by both Parties 
("Effective Date"). 

2.2. Time is of the essence of this Agreement, and Seller's ability to meet 
certain requirements prior to the Commercial Operation Date and to complete all 
requirements to establish the Commercial Operation Date is critically important. 
Therefore, 

2.2.1. By [date to be determined by the Seller] Seller shall begin initial 
deliveries of Net Output; and 
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2.2.2. By [date to be determined by the Seller] Seller shall have 
completed all requirements under Section 1.e§ and shall have established the 
Commercial GperationOperation Date. 

2.2.3. In the event Seller Is unable to meet the requirements of Sections 2.2.1 
and 2.2.2, if PGE is resource deficient (as defined by the Commission) PGE may 
terminate this agreement in accordance with Section .Q89. Otherwise, Seller shall pay 
PGE the Startup Lost Energy Value. 

2.3. This Agreement shall terminate on , __ [date to be chosen 
by Seller], up to 20 years from the Effective Date, or the date the Agreement is 
terminated in accordance with Section .Q§ or 42-11, whichever is earlier ("Termination 
Date"). 

SECTION 3: REPRESENTATIONS AND WARRANTIES 

3.1 . Seller and PGE represent, covenant, and warrant as follows: 

3.1 .1. Seller warrants it is a _____ duly organized under the laws of 

3.1.2. Seller warrants that the execution and delivery of this Agreement does not 
contravene any provision of, or constitute a default under, any indenture, mortgage, or 
other material agreement binding on Seller or any valid order of any court, or any 
regulatory agency or other body having authority to which Seller is subject. 

3.1.3. Seller warrants that the Facility is and shall for the Term of this Agreement 
continue to be a "Qualifying Facility" ("QF") as that term is defined in the version of 18 
C.F.R. Part 292 in effect on the Effective Date. Seller has provided the appropriate QF 
certification, which may include a Federal Energy Regulatory Commission ("FERC") 
self-certification to PGE prior to PGE's execution of this Agreement. At any time during 
the Term of this Agreement, PGE may require Seller to provide PGE with evidence 
satisfactory to PGE in its reasonable discretion that the FaCility continues to qualify as a 
QF under all applicable requ irements. · 

3.1.4. Seller warran~s that it has not with in the past two (2) years been the 
debtor in any bankruptcy proceeding, and Seller is and will continue to be for the Term 
of this Agreement current on all of its financial obligations. 

3.1.5. Seller warrants that during the Term of this Agreement, all of Seller's right, 
title and interest in and to the Facility shall be free and clear of all liens and 
encumbrances other than liens and encumbrances arising from third-party financing of 
the Facility other than workers', mechanics', suppliers' or similar liens, or tax liens, in 
each case arising in the ordinary course of business that are either not yet due and 
payable or that have been released by m~ans of a performance bond acceptable to 
PGE posted within eight (8) calendar days of the commencement of any proceeding to 
foreclose the lien. 
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3.1.6. Seller warrants that it will design and operate the Facility consistent with 
Prudent Electrical Practices. 

3.1.7. Seller warrants that the Facility has a Nameplate Capacity Rating not 
greater than 10,000 kW. 

3.1.8. Seller warrants that Net Dependable Capacity of the Facility is 
kW. -----

3.1.9. Seller estimates that the average annual Net Output to be delivered by the 
Facility to PGE is kilowatt-hours ("kWh"), which amount PGE will include in 
its resource planning. 

3.1.10. Seller represents and warrants that the faGft#yFacility shall achieve the 
following Mechanical Availability Percentages ("Guarantee of Mechanical Availability"): 

3.1.10.1. Ninety-GRe percent (91 %) for90%) beginning in the first 
Contract Year;. and extending through the Term for the Facility, if the Facility was 
operational and sold electricity to PGE or another buyer prior to the Effective Date of 
this Agreement; or 

3.1.10.2. Ninety-We percent (%90%) beginning i.!l_Contract Year 
twethree and extending throughout the remainder of the Term. 

3.1.10.3. Annually, ~within 90 days of the end of each 
Contract Year, Seller shall send to PGE a detailed written report demonstrating and 
providing evidence of the actual MAP for the previous Contract Year. 

3.1 .11.:. Seller will deliver from the Facility to PGE at the Point of Delivery Net 
Output not to exceed a maximum of kWh of Net Output during each Contract 
Year ("Maximum Net Output"). The cost of delivering energy from the Facility to PGE 
is the sole responsibility of the Seller. 

3.1 .12- . By the Commercial Operation Date. Seller has entered into a 
Generation Interconnection Agreement for a term not less than the term of this 
Agreement. 

3 . 1 . 13~ PGE warrants that it has not within the past two (2) years been the 
debtor in any bankruptcy proceeding, and PGE is and will continue to be for the Term of 
this Agreement current on all of its financial obligations. 

3.1.14 3.1.14. Seller warrants that (i) the Facility satisfies the eligibility 
requirements specified in the Definition of a Small Cogeneration Facility or Small Power 
Production Facility Eligible to Receive the Standard Rates and Standard PPA in PGE's 
Schedule and (ii) Seller will not make any changes in its ownership, control or 
management during the term of this Agreement that would cause it to not be in 
compliance with the Definition of a Small Cogeneration Facility or Small Power. 
Production Facility Eligible to Receive the Standard Rates and Standard Contract 
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awi:eved by the-Gemmission at the time this Agreement is executeEhPPA in PGE's 
Schedule. Seller will provide, upon request by -Btf.yef PGE not more frequently than 
every 36 months, such documentation and information as may be reasonably required 
to establish Seller's continued compliance with such Definition. -Btf.yef PGE agrees to 
take reasonable steps to maintain the confidentiality of any portion of the above 
described documentation and information that the Seller identifies as confidential 
except Btiyef PGE will provide all such confidential information to the Public Utility 
Commission of Oregon upon the Commission's request. · 

SECTION 4: DELIVERY OF POWER AND PRICE 

4.1 . Commencing on the Effective Date and continuing through the Term of 
this Agreement, Seller shall sell to PGE the entire Net Output delivered from the Facility 
at the Point of Delivery. 

4.2. PGE shall pay Seller the Contract Price for all delivered Net Output. 

4.3. Upon completion of construction of the Facility, Seller shall provide PGE 
an As-built Supplement to specify the actual Facility as built. Seller shall not increase 
the Nameplate Capacity Rating above that specified in Exhibit SA or increase the ability 
of the Facility to deliver Net Output in quantities in excess of the Net Dependable 
Capacity, or the Maximum Net Output as described in Section 3.1.11 above, through 
any means including, but not limited to, replacement, modification, or addition of 
existing equipment, except with prior written notice to PGE. In the event Seller 
increases the Nameplate Capaci~y Rating of the Facility to no more than 10,000 kW 
pursuant to this section, PGE shall pay the Contract Price for the additional delivered 
Net Output. In the event Seller increases the Nameplate Capacity Rating to greater 
than 10,000 kW, then Seller shall be required to enter into a new power purchase 
agreement for all delivered Net Output proportionally related to the increase of 
Nameplate Capacity above 10,000kWOOO kW. 

-Se~er shall proviae prescheawes-fer-alkieWefies of energy hereunder, including 
ideAtification of receiving and generating control ar-eas, by 10:00:00 PPT on tt:ie--tast 
Business Day-pfioHG-the scheduled date of-4~.4. All energy shall be 
scheduled according to the most current North America Energy Reliability Corporation 
(NERC) and Western Electricity Coordinating Council (WECC) scheduling rules and 
practices. The Parties' respective representatives shall maintain hourly real-time 
schedule coordination; provided, however, that in the absence of such coordination, the 
hourly schedule established by the exchange of preschedules shall be considered final. 
Seller and PGE shall maintain records of hourly energy schedules for accounting and 
operating purposes. The final E Tag shall be the controlling-evidence of the Parties' 
schedule. All energy shall be prescheduled accoraing to customary WECC scheduling 
~ce&.- Deliveries shall not be made on a dynamic basis, and Seller shall insure that 
all deliveries of energy under this Agreement will be equal on any less-than-hourly basis 
to the amounts scheduled in the final schedule for the whole hour. Seller shall bear the 
cost of any transmission services, including but not limited to imbalance services. 
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necessary to insure that energy deliveries under this Agreement are equal on any less
than-hourly basis to the amount of energy scheduled for each hour in the final 
schedule. The final schedule shall be provided by Seller to PGE no later than 20 
minutes prior to delivery for the first 30 minutes of an hour (e.g., 1:00 to 1 :30) and 15 
minutes prior to delivery for the second 30 minutes of the hour (e .g., 1 :30 to 2:00). The 
fina l E-Tag shall be the controlling evidence of the Parties' final schedule. Seller shall 
make commercially reasonable efforts to schedule in any hour an amount equal to its 
expected Net Output for such hour. Seller shall maintain a minimum of two years 
records of Net Output and shall agree to allow PGE to have access to such records and 
to imbalance information kept by the Transmission Provider. 

4.5. Seller may report under §1605(b) of the Energy Policy Act of 1992 or 
under any applicable program as belonging to Seller any of the Environmental 
Attributes produced with respect to the Facility, and PGE shall not report under such 
program that such Environmental Attributes belong to it. 

SECTION 5: GGN+R.'\CT PRICE 

PGE shall-pay-SeHer-feHAe-f}f~Ge-epHens 5.1, 5.2, 5.3 or 5.4 , as selected bek>w, 
~ursuant to Schedule 201 . Seller shall indicat-e-wfHcA--pfi{3e-e!*isrHkOOeses by 
marking its choice belei.\' with an X. If Seller chooses the eption in Sectien 5.1, it must 
mark belew a single second option from S~on 5.2, 5.3, or 5.4 for all Contract Years in 
excess of 15 until the remainder of the Term. Except as provided herein, Sellers 
selectien is fur the Term and shall net be changed during the Term. 

5.1 Fixed Price 
5.2 DeaaeaOO-looex Gas Prioo 
5.3 Index Gas Price 
5.4 Mid C Index Rate Prioo 

SECTION 6: OPERATION AND CONTROL 

6§..1.,. Seller shall operate and maintain the Facility in a safe manner in 
accordance with the Generation Interconnection Agreement, and Prudent Electrical 
Practices. PGE shall have no obligation to purchase Net Output from the Facility to the 
extent the interconnection of the Facility to PGE's electric system is disconnected, 
suspended or interrupted, in whole or in part, pursuant to the Generation 
Interconnection Agreement, or to the extent generation curtailment is required as a 
result of Seller's noncom'pliance with the Generation Interconnection Agreement. Seller 
is solely responsible for the operation and maintenance of the Facility. PGE shall not, 
by reason of its decision to inspect or not to inspect the Facility, or by any action or 
inaction taken with respect to any such inspection, assume or be held responsible for 
any liability or occurrence arising from the operation and maintenance by Seller of the 
Facility. 
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5.2. Seller agrees to provide sixty (60) days advance ,written notice of any 
scheduled maintenance that would require shut down of the Facility for any period of 
time. 

5.3. If the Facility ceases operation for unscheduled maintenance, Seller 
immediately shall notify PGE of the necessity of such unscheduled maintenance, the 
time when such maintenance has occurred or will occur, and the anticipated duration of 
such maintenance. Seller shall take all reasonable measures and exercise its best 
efforts to avoid unscheduled maintenance, to limit the duration of such unscheduled 
maintenance, and to perform unscheduled maintenance during Off-Peak hours. 
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SECTION +6: CREDITWORTHINESS 

In the event Seller: a) is unable to represent or warrant as required by Section 3 
that it has not been a debtor in any bankruptcy proceeding within the past two (2) years; 
b) becomes such a debtor during the Term; or c) is not or will not be current on all its 
financial obligations, Seller shall immediately notify PGE and shall promptly (and in no 
less than 10 days after notifying PGE) provide default security in an amount reasonably 
acceptable to PGE in one of the following forms: Senior Lien, Step-:in Rights, a Cash 
Escrow or Letter of Credit. The amount of such default security that shall be 
acceptable to PGE shall be equal to: (annual On Peak Hours) X (On Peak Price - Off 
Peal< Price) X (Net Dependable Capacity). Notwithstanding the foregoing, in the event 
Seller is not current on construction related financial obligations, Seller shall notify PGE 
of such delinquency and PGE may, in its discretion, grant an exception to the 
requirements to provide default security if the QF has negotiated financial 
arrangements with the construction loan lender that mitigate Seller's financial risk to 
PGE. 

SECTION g?: BILLINGS, COMPUTATIONS AND PAYMENTS 

8I.1 .:. On or before the thirtieth (30th) day following the end of · each Billing 
Period, PGE shall send to Seller payment for Seller's deliveries of Net Output to PGE, 
together with computations supporting such payment. PGE may offset any such 
payment to reflect amounts owing from Seller to PGE pursuant to this Agreement,tRe 
Generation lntefGeftAeGtien Agreement, and any other agreement related to the Facility 
between the Parties or otherwise. 

8I.2.:. Any amounts owing after the due date thereof shall bear interest at the 
Prime Rate plus two percent (2%) from the date due until paid; provided, however, that 
the interest rate shall at no time exceed the maximum rate allowed by applicable law. 

SECTION Q8: DEFAULT. REMEDIES AND TERMINATION 

t)§.1 .:. In addition to any other event that may constitute a default under this 
Agreement, the following events shall constitute defaults under this Agreement: 

f)§.1. 1_,, Breach by Seller or PGE of a representation or warranty, except for 
Section 3.1.4, set forth in this Agreement. 

fl§.1.2.:. Seller's failure to provide default security, if required by Section +§, prior 
to delivery of any Net Output to PGE or within 10 days of notice. 

9§..1.3.:. Seller's failure to meet the MAP established in Section 3.1.10 -
Guarantee of Mechanical Availability for any single Contract Year or Seller's failure to 
provide any written report required by that section. 

9§.1.4.:. If Seller is no longer a Qualifying Facility. 
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9§.1.5.:. Failure of PGE to make any required payment pursuant to Section 81.1. 

9§.2.:. In the event of a default hereunder, except for pursuant to Section 8.1.3, 
the non-defaulting party may immediately terminate this Agreement at its sole discretion 
by delivering written notice to the other Party,--a-M. In addition, except for damages 
related to a default pursuant to Section 4G§.1 .3 by a QF sized at 100 kW or smaller, the 
non-defaulting party may pursue any and all legal or equitable remedies provided by 
law or pursuant to this Agreement including damages related to the need to procure 
replacement power. St!GA8 termination hereunder shall be effective upon the date of 
delivery of notice, as provided in Section ~-20. The rights provided in this Section 4G§ 
are cumulative such that the exercise of one or more rights shall not constitute a waiver 
of any other rights. 

9§.3.:. If this Agreement is terminated as provided in this Section 4-G!L. PGE shall 
make all payments, within thirty (30) days, that, pursuant to the terms of this 
Agreement, are owed to Seller as of the time of receipt of notice of default. PGE shall 
not be required to pay Seller for any Net Output delivered by Seller after such notice of 
default. 

Q§..4.:. In the event PGE terminates this Agreement pursuant to this Section 4G§, 
and Seller wishes to again sell Net Output to PGE following such termination, PGE in its 
sole discretion may require that Seller shall do so subject to the terms of this 
Agreement, including but not limited to the Contract Price until the Term of this 
Agreement (as set forth in Section 2.3) would have run in due course had the 
Agreement remained in effect. At such time Seller and PGE agree to execute a written 
document ratifying the terms of this Agreement. 

9§.5.:. Sections 9§..1, Q§..3, Q§..4, 4+1Q, and ;w19.2 shall survive termination of 
this Agreement. 

SECTION 4-09: TRANSMISSION CURTAILMENTS 

. -1-G~. t Seller shall give PGE notice as soon as reasonably practicable of any 
Transmission Curtailment that is likely to affect Seller's ability to deliver any portion of 
energy scheduled pursuant to Sections 4.4 of this Agreement. 

I· -1-G~.2.:. If as the result of a Transmission Curtailment, Seller does not deliver any 
portion of energy (including real-time adjustments), scheduled pursuant to Section 4.4 
of this Agreement, Seller shall pay PGE the Transmission Curtailment Replacement 
Energy Cost for the number of MWh of energy reasonably determined by PGE as the 
difference between (i) the scheduled energy that would have been delivered to PGE 
under this Agreement during the period of Transmission Curtailment and (ii) the actual 
energy, if any, that was delivered to PGE for the period. 
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SECTION 4410: INDEMNIFICATION AND LIABILITY 

10.1. Seller agrees to defend, indemnify and hold harmless PGE, its directors, 
officers, agents, and representatives against and from any and all loss, claims, actions 
or suits, including costs and attorney'.s fees, both at trial and on appeal, resulting from, 
or arising out of or in any way connected with Seller's delivery of electric power to PGE 
or with the facilities at or prior to the Point of Delivery, or otherwise arising out of this 
Agreement, including without limitation any loss, claim, action or suit, for or on account 
of injury, bodily or otherwise, to, or death of, persons, or for damage to, or destruction 
or economic loss of property belonging to PGE, Seller or others, excepting to the extent 
such loss, claim, action or suit may be caused by the negligence of PGE, its directors, 
officers, employees, agents or representatives. 

10.2. PGE agrees to defend, indemnify and hold harmless Seller, its directors, 
officers, agents, and representatives against and from any and all loss, claims, actions 
or suits, including costs and attorney's fees, both at trial and on appeal, resulting from, 
or arising out of or in any way connected with PGE's receipt of electric power from 
Seller or with the facilities at or after the Point of Delivery, or otherwise arising out of 
this Agreement, including without limitation any loss, claim, action or suit, for or on 
account of injury, bodily or otherwise, to, or death of, persons, or for damage to, or 
destruction or economic loss of property belonging to PGE, Seller or others, excepting 
to the extent such loss, claim, action or suit may be caused by the negligence of Seller, 
its directors, officers, employees, agents or representatives. · 

10.3. Nothing in this Agreement shall be construed to create any duty to, any 
standard of care with reference to, or any liability to any person not a Party to this 
Agreement. No undertaking by one Party to the other under any provision of this 
Agreement shall constitute the dedication of that Party's system or any portion thereof 
to the other Party or to the public, nor affect the status of PGE as an independent public 
utility corporation or Seller as an independent individual or entity. 

10.4. NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR SPECIAL, 
PUNITIVE, INDIRECT OR CONSEQUENTIAL DAMAGES, WHETHER ARISING 
FROM CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR 
OTHERWISE. 

SECTION ~11 : INSURANCE 

11 .1. Prior to the connection of the Facility to PGE's electric system, provided 
such Facility has a design capacity of 200 kW or more, Seller shall secure and 
continuously carry for the Term hereof, with an insurance company or companies rated 
not lower than "~A-" by the A M. Best Company, insurance policies for bodily injury 
and property damage liability. Such insurance shall include provisions or endorsements 
naming PGE, it directors, officers and employees as additional insureds; provisions that 
such insurance is primary insurance with respect to the interest of PGE and that any 
Insurance or self-insurance maintained by PGE is excess and not contributory 
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insurance with the insurance required hereunder; a cross-liability or severability of 
insurance interest clause; and provisions that such policies shall not be canceled or 
their limits of liability reduced without thirty (30) Gay&days' prior written notice to PGE. 
Initial limits of liability for all requirements under this section ~shall be $1,000,000 -
mfmeAmill ion single limit, which limits may be required to be increased or decreased by 
PGE as PGE determines in its reasonable judgment economic conditions or claims 
experience may warrant. 

11 .2. Prior to the connection of the Facility to PGE's electric system, provided 
such facility has a design capacity of ~GkW200 kW or more, Seller shall secure and 
continuously carry for the Term hereof, in. an insurance company or companies rated 
not lower than "~A-" by the A. M. Best Company, insurance acceptable to PGE 
against property damage or destruction in an amount not less than the cost of 
replacement of the Facility. Seller promptly shall notify PGE of any loss or damage to 
the Facility. Unless the Parties agree otherwise, Seller shall repair or replace the 
damaged or destroyed Facility, or if the facility is destroyed or substantially destroyed, it 
may terminate this Agreement. Such termination shall be effective upon receipt by 
PGE of written notice from Seller. Seller shall waive its insurers' rights of subrogation 
against PGE regarding Facility property losses. 

11.3. Prior to the connection of the Facility to PGE's electric system and at all 
other times such insurance policies are renewed or changed, Seller shall provide PGE 
with a copy of each insurance policy required under this Section, certified as a true copy 
by an authorized representative of the issuing insurance company or, at the discretion 
of PGE, in lieu thereof, a certificate in a form satisfactory to PGE certifying the issuance 
of such insurance. If Seller fails to provide PGE with copies of such currently effective 
insurance policies or certificates of insurance, PGE at its sole discretion and without 
limitation of other remedies, may upon ten (10) days advance written notice by certified 
or registered mail to Selle·r either withhold payments due Seller until PGE has received 
such documents, or purchase the satisfactory insurance and offset the cost of obtaining 
such insurance from subsequent power purchase payments under this Agreement. 

SECTION -1-J12: FORCE MAJ EURE 

~~n.. t As used in this Agreement, "Force Majeure" or "an event of Force 
Majeure" means any cause beyond the reasonable control of the Seller or of PGE 
which, despite the exercise of due diligence, such Party is unable to prevent or 
overcome. By way of example, Force Majeure may include but is not limited to acts of 
God, fire, flood, storms, wars, hostilities, civil strife, strikes, and other labor 
disturbances, earthquakes, fires, lightning, epidemics, sabotage, restraint by court order 
or other delay or failure in the performance as a result of any aetion or inaction on 
behalf of a public authority which by the exercise of reasonable foresight such Party 
could not reasonably have been expected to avoid and by the exercise of due diligence, 
it shall be unable to overcome, subject, in each case, to the requirements of the first 
sentence of this paragraph. Force Majeure, however, specifically excludes the cost or 
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availability of resources to operate the Facility, changes in market conditions that affect 
the price of energy or transmission, wind or water droughts, and obligations for the 
payment of money when due. 

~1.f..2_,_ If either Party is rendered wholly or in part unable to perform its 
obligation under this Agreement because of an event of Force Majeure, that Party shall 
be excused from whatever performance is affected by the event of Force Majeure to the 
extent and for the duration of the Force Majeure, after which such Party shall re
commence performance of such obligation, provided that: 

~1.f..2.1 .:. the non-performing Party, shall, promptly, but in any case within 
one (1) week after the occurrence of the Force Majeure, give the other Party written 
notice describing the particulars of the occurrence; and 

~1.f..2.2_,_ the suspension of performance shall be of no greater scope and of 
no longer duration than is required by the Force Majeure; and 

~1.f..2 . 3_,_ the non-performing Party uses its best efforts to remedy its inability 
to perform its obligations under this Agreement. 

~1.f..3_,_ No obligations of either Party which arose before the Force 
Majeure causing the suspension of performance shall be excused as a result of the 
Force Majeure. 

~1.f..4_,_ Neither Party shall be required to settle any strike, walkout, lockout 
or other labor dispute on terms which, in the sole judgment of the Party involved in the 
dispute, are contrary to the Party's best interests. 

SECTION 4413: SEVERAL OBLIGATIONS 

Nothing contained in this Agreement shall ever be construed to create an 
association, trust, partnership or joint venture or to impose a trust or partnership duty, 
obligation or liability between the Parties. If Seller includes two or more parties, each 
such party shall be jointly and severally liable for Seller's obligations under this 
Agreement. 

SECTION -%14: CHOICE OF LAW 

This Agreement shall be interpreted and enforced in accordance with the laws of 
the state of Oregon, excluding any choice of law rules which may direct the application 
of the laws of another jurisdiction. 

SECTION 4915: PARTIAL INVALIDITY AND PURPA REPEAL 

It is not the intention of the Parties to violate any laws governing the subject 
matter of this Agreement. If any of the terms of the Agreement are finally held or 
determined to be invalid, illegal or void as being contrary to any applicable law or public 
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policy, all other terms of the Agreement shall remain in effect. If any terms are finally 
· held or determined to be invalid, illegal or void, the Parties shall enter into negotiations 
concerning the terms affected by such decision for the purpose of achieving conformity 
with requirements of any applicable law and the intent ofthe Parties to this Agreement. 

In the event the Public Utility Regulatory Policies Act (PURPA) is repealed, this 
Agreement shall not terminate prior to the Termination Date, unless such termination is 
mandated by state or federal law. 

SECTION +716: WAIVER 

Any waiver at any time by either Party of its rights with respect to a default under 
this Agreement or with respect to any other matters arising in connection with this 
Agreement must be in writing, and such waiver shall not be deemed a waiver with 
respect to any subsequent default or other matter. 

SECTION .:i.g17: GOVERNMENTAL JURISDICTION AND AUTHORIZATIONS 

This Agreement is subject to the jurisdiction of those governmental agencies 
having control over either Party or this Agreement. Seller shall at all times maintain in 
effect all local, state and federal licenses, permits and other approvals as then may be 
required by law for the construction, operation and maintenance of the Facility, and 
shall provide upon request copies of the same to PGE. 

SECTION 4918: SUCCESSORS AND ASSIGNS 

This Agreement and all of the terms hereof shall be binding upon and inure to 
the benefit of the respective successors and assigns of the Parties. No assignment 
hereof by either Party shall become effective without the written consent of the other 
Party being first obtained and such consent shall not be unreasonably withheld. 
Notwithstanding the foregoing, either Party may assign this Agreement without the 
other Party's consent as part of (a) a sale of all or substantially all of the assigning 
Party's assets, or (b) a merger, consolidation or other reorganization of the assigning 
Party. 

SECTION ~19: ENTIRE AGREEMENT 

~1.Q.1 .:. This Agreement supersedes all prior agreements, proposals, 
representations, negotiations, discussions or letters, whether oral or in writing, 
regarding PGE's purchase of Net Output from the Facility. No modification of this 
Agreement shall be effective unless it is in writing and signed by both Parties. 

~1.Q.2.:. By executing this Agreement, Seller releases PGE from any third 
party claims related to the Facility, known or unknown, which may have arisen prior to 
the Effective Date. 
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SECTION 2420: NOTICES 

20.1 All notices except as otherwise provided in this Agreement shall be in 
writing, shall be directed as follows and shall be considered delivered if delivered in 
person or when deposited in the U.S. Mail, postage prepaid by certified or registered 
mail and return receipt requested: 

To Seller: 

with a copy to: 

To PGE: Contracts Manager 
QF Contracts, ~3WTC0306 
PGE - 121 SW Salmon St. 
Portland, Oregon 97204 

2-420.2.:. The Parties may change the person to whom such notices are 
addressed, or their addresses, by providing written notices thereof in accordance with 
this Section 2420. 

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be 
E3Xecuted in their respective names as of the Effective Date. 

PGE 

By:~~~~~~~~~~ 
Name: 

~~-------

Ti tie: ---------0 ate: 

(Name Seller) 

By:~---------
18 
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EXHIBIT A 
DESCRIPTION OF SELLER'S FACILITY 

[Seller to Complete] 



Apf:)eRai~,Schedule 201 
Standard Gootr-aet-Off System Integrated Variable Resource Power Purchase Agreement 

~AtefffiilteAl-ResGllfGeS 

Effective ~bfl:lary 20, 2014 

EXHIBIT B 
REQUIRED FACILITY DOCUMENTS 

[Seller list all permits and authorizations required for this project] 

Sellers Generation Interconnection Agreement 
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EXHIBITC 
START-UP TESTING 

[Seller identify appropriate tests] 

Required factory testing includes such checks and tests necessary to determine 
that the equipment systems and subsystems have been properly manufactured and 
installed, function properly, and are in a condition to permit safe and efficient start-up of 
the Facility, which may include but are not limited to (as applicable): 

1. Pressure tests of all steam system equipment; 
2. Calibration of all pressure, level, flow, temperature and monitoring 

instruments; 
3. Operating tests of all valves, operators, motor starters and motor; 
4. Alarms, signals, and fail-safe or system shutdown control tests; 
5. Insulation resistance and point-to-point continuity tests; 
6. Bench tests of all protective devices; 
7. Tests required by manufacturer of equipment; and 
8. Complete pre-parallel checks with PGE. . 

Required start-up test are those checks and tests necessary to determine that all 
features and equipment, systems, and subsystems have been properly designed, 
manufactured, installed and adjusted, function properly, and are capable of operating 
simultaneously in such condition that the Facility is capable of continuous delivery into 
PGE's electrical system, which may include but are not limited to (as applicable): 

1. Turbine/generator mechanical runs including shaft, vibration, and bearing 
temperature measurements; 

2. Running tests to establish tolerances and inspections for final adjustment 
of bearings, shaft run-outs; 

3. Brake tests; 
4. Energization of transformers; 
5. Synchronizing tests (manual and auto); 
6. Stator windings dielectric test; 
7. Armature and field windings resistance tests; 
8. Load rejection tests in incremental stages from 5, 25, 50, 75 and 100 

percent load; · 
9. Heat runs; 
10. Tests required by manufacturer of equipment; 
11. Excitation and voltage regulation operation tests; 
12. Open circuit and short circuit; saturation tests; 
13. Governor system steady state stability test; 
14. Phase angle and magnitude of all PT and CT secondary voltages and 

currents to protective relays, indicating instruments and metering; 
15. Auto stop/start sequence; 
16. Level control system tests; and 
17. Completion of all state and federal environmental testing requirements. 
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STANDARD WN+RAG+-OFF SYSTEM NON-VARIABLE POWER PURCHASE 

AGREEMENT 

THIS AGREEMENT, entered into this day, 20020 , 
is between ("Seller") and Portland General Electric 
Company ("PGE") (hereinafter each a "Party" or collectively, "Parties"). 

RECITALS 

Seller intends to construct, own, operate and maintain a facility 
for the generation of electric power located 
in County, with a Nameplate Capacity Rating of 
kilowatt ("kW"), as further described in Exhibit B ("Facility"); and 

Seller intends to operate the Facility as a "Qualifying Facility," as such term is 
defined in Section 3.1.3, below .. 

Seller shall sell and PGE shall purchase the entire Net Output, as such term is 
defined in Section 1 . .'.!-922, below, from the Facility in accordance with the terms and 
conditions of this Agreement. 

AGREEMENT 

NOW, THEREFORE, the Parties mutually agree as follows: 

SECTION 1: DEFINITIONS 

When used in this Agreement, the following terms shall have the following 
meanings: 

1.1. "Annual Minimum Net Output" means the sum of the Monthly Minimum 
Net Output multiplied by twelve (12). 

4+.1 .2. "As-built Supplement" means the supplement to Exhibit B provided 
by Seller in accordance with Section 4.4 following completion of construction of the 
Facility, describing the Facility as actually built. 

..'.141 .3. "Billing Period" means ffema period between PGE's readings of its 
power purchase billing meter at the start ofFacility in the first daynormal course of 
eoof!PGE's business. Such periods typically vary and may not coincide with calendar 
menth to the end of the last day of each calendar monthmonths. 

1.3. "Ca~~s-tAEHlleafling provided for in Schedule 201 (as 
EJefined belowp 
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1.4. _"Cash Escrow" means an agreement by two parties to place money into 
the custody of a third party for delivery to a grantee only after the fulfillment of the 
conditions specified. 

1.5. "Commercial Operation Date" means the date that the Facility is deemed 
by PGE to be fully operational and reliable-v.'hiah shall. PGE may, at its discretion . 
require, among other things, that all of the following events have occurred: 

1.5.1. (facilities with nameplate under 500 kW exempt from following 
requirement) PGE has received a certificate addressed to PGE from a Licensed 
Professional Engineer ("LPE") acceptable to PGE in its reasonable judgment stating 
that the Facility is able to generate electric power reliably in amounts required by this 
Agreement and in accordance with all other terms and conditions of this Agreement 
(certifications required under th is Section 1 .~,1 can be provided by one or more LPEs); 

1.5.2. Start-Up Testing of the Facility has been completed in accordance with 
Section 1.27; 

1.5.3. (facilities with nameplate under 500 kW exempt from following 
requi rement) After PGE has received notice of completion of Start-Up Testing, PGE has 
received a certificate addressed to PGE from an LPE stating that the Facility has 
operated for testing purposes under this Agreement uninterrupted for a Test Period at a 
rate in l<W of at least 75 percent of average annual Net Output divided by 8,760 based 
upon any sixty (60) minute period for the entire testing period. The Facility must 
provide ten (10) working days written notice to PGE prior to the start of the initial testing 
period. If the operation of the Facility is interrupted during this initial testing period or 
any subsequent testing period, the Facility shall promptly start a new Test Period and 
provide PGE forty-eight (48) hours written notice prior to the start of such testing period; 

1.5.4. (facilities with nameplate under 500 kW exempt from following 
requirement) PGE has received a certificate addressed to PGE from an LPE stating 
that all required interconnection facilities have been constructed; and all required 
interconnection tests have been completed; 

1.5.5. (facilities with nameplate under 500 kW exempt from fo llowing 
requirement) PGE has received a certificate addressed to PGE from an LPE stating 
that Seller has obtained all Required Facility Documents and, if requested by PGE in 
writing, has provided copies of any or all such requested Required Facility Documents; 

1.5.6. PGE has received a copy of the Generation Interconnection and 
Transmission Agreement. 

1.6. "Contract Month" means each calendar month of each Contract Year. 

+.-@.:.1 .7. "Contract Price" means the applicable price. including on-peak 
and off-peak prices. as seleated by SelleFspecified in Sestie-A--athe Schedule. 
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.:t+-1 .8. "Contract Year" means each twelve (12) month pei:ied 
commencin~~O hours oncalendar year beginning January 1 and ending on 24 :OG 
f1el;ff&-eA-0ecember 31--fa!Hng--a-t-lea&t-f*iFt:ially-iA-tAe Term of this l\§-reemeflt.. or portion 
thereof commencing upon the date set forth in Section 2.1.1 .. · 

tj.1 .9. "Effective Date" has the meaning set forth in Section 2.1. 

~1 . 10. "Environmental Attributes" means any and all current or future 
credits, benefits, emissions reductions, environmental air quality credits, emissions 
reduction credits, offsets and allowances, howsoever entitled, resulting fro

1
m the 

avoidance of the emission of any gas, chemical or other substance attributable to the 
Facility during the Term, or otherwise attributable to the generation, purchase, sale or 
use of energy from or by the Facility during the Term, including without limitation any of 
the same arising out of legislation or regulation concerned with oxides of nitrogen, sulfur 
or carbon, with particulate matter, soot or mercury, or implementing the United Nations 
Framework Convention on Climate Change (the "UNFCCC") or the Kyoto Protocol to 
the UNFCCC or crediting "early action" emissions reduction, or laws or regulations 
involving or administered by the Clean Air Markets Division of the Environmental 
Protection Agency or successor administrator, or any State or federal entity given 
jurisdiction over a program involving transferability of Environmental Attributes, 
including the Oregon Renewable Portfolio Standard and any Green Tag Reporting 
Rights to such Environmental Attributes. 

-1-:4-fh 1.11 . "Facility" has the meaning set forth in the Recitals. 

~ 1.12. "Forward Replacement Price" means the price at which PGE, 
acting in a commercially reasonable manner, purchases for delivery at the Point of 
~!*Delivery a replacement for any Net Output that Seller is required to deliver 
under this Agreement plus (i) costs reasonably incurred by PGE in purchasing such 
replacement Net Output, and (ii) additional transmission charges, if any, reasonably 
incurred by PGE in causing replacement energy to be delivered to the Point of 
R.eceiptDelivery. If PGE elects not to make such a purchase, costs of purchasing 
replacement Net Output shall be Intercontinental Exohangeat the Mid-: C Index Price 
for such energy not delivered, plus any additional cost or expense incurred as a result 
of Seller's failure to deliver, as determined by PGE in a commercially reasonable 
manner (but not including any penalties, ratcheted demand or similar charges). 

~1 . 13 . "Generation Interconnection Agreement" means an agreement 
governing the interconnection of the Facility with electric 
system. 

~ 1.14. "Letter of Credit" means an engagement by a bank or other person 
made at the request of a customer that the issuer will honor drafts or other demands for 
payment upon compliance with the conditions specified in the letter of credit. 

4-:-14.-1.15. "Licensed Professional Engineer" or "LPE" means a person who is 
licensed to practice engineering in the state where the Facility is located, who has no 
economic relationship, association, or nexus with the Seller, and who is not a 
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representative of a consulting engineer, contractor, designer or other individual involved 
in the development of the Facility, or of a manufacturer or supplier of any equipment 
installed in the Facility. Such Licensed Professional Engineer shall be licensed in an 
appropriate engineering discipline for the required certification being made and be 
acceptable to PGE in its reasonable judgment. 

+.-1-&.-1 .16. "Lost Energy Value" means· for a Contract ¥eafMonth: zero, unless 
the Contract Month's Net Output is less than the Monthly Minimum Net Output and the 
Contract Month's mean Intercontinental Exchan§e-Mid-: C Index Price is greater than 
'the Contract Price, in which case Lost Energy Value equals: (Monthly Minimum Net 
Output - Net Output for the Contract Month) X (the lower ot_ the mean Contract Price~ 
or the mean lntercontinen~-GAange--Mid-:C Index Price - mean Contract Price) 
minus Transmission Curtailment Replacement Energy Cost if any for like period. 

1.17. "Mid-C Index Price" means the Day Ahead Intercontinental Exchange 
("ICE") for the bilateral OTC market for energy at the Mid-C Physical for On Peak Power 
and Off Peak Power. In the event ICE no longer publishes this index. PGE and the 
Seller agree to select an alternative successor index representative of the Mid-C trading 
hub. 

~ 1.18. "Mid-Columbia" means an area which includes points at any of the 
switchyards associated with the following four hydro projects: Rocky Reach, Rock 
Island, Wanapum .and Priest Rapids. These switchyards include: Rocky Reach, Rock 
Island, Wanapum, McKenzie, Valhalla, Columbia, Midway and Vantage. Mid-Columbia 
shall also include points in the "Northwest Hub," as defined by Bonneville Power . 
Administration. For scheduling purposes, the footprint described above shall dictate the 
delivery point name for the then current Western Electricity Coordinating Council 
("WECC") scheduling protocols. If the footprint changes during the Term, a mutually 
agreed upon footprint that describes an area containing the most liquidity for trading 
purposes shall apply. 

1.19. "Monthly Minimum Net Output" shall have the meaning specified in 
Section 4.2 of this Agreement. 

~ 1.20. "Nameplate Capacity Rating" means the maximum capacity of the 
Facility as stated by the manufacturer, expressed in kW, which shall not exceed 10,000 
kW. 

~1 .21 . "Net Dependable Capacity" means the maximum capacity the 
Facility can sustain over a specified period modified for seasonal limitations, if any, and 
reduced by the capacity required for station service or auxiliaries. 

~ 1.22. "Net Output" means all energy expressed in kWhs produced by the 
Facility, less station and other onsite use and less transformation and transmission 
losses. Net Output does not include any environmental attributes, imbalance power. or 
power from an integrating entity. 

~1 .23. "Off-Peak Hours" has the meaning provid.ed in the Schedule-2-04. 
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4:-2-1-:-1 .24. "On-Peak Hours" has the meaning provided in the Schedule-2-04. 

~1 .25. "Point of .Reoeiptoelivery" means the PGE System. 

~ 1.26. "Prime Rate" means the publicly announced prime rate or 
reference rate for commercial loans to large businesses with the highest credit rating in 
the United States in effect from time to time quoted by Citibank, N.A. If a Citibank, N.A. 
prime rate is not available, the applicable Prime Rate shall be the announced prime rate 
or reference rate for commercial loans in effect from time to time quoted by a bank with 
$10 billion or more in assets in New York City, N.Y., selected by the Party to whom 
interest based on the prime rate is being paid. 

~1 .27. "Prudent Electrical Practices" means those practices, methods, 
standards and acts engaged in or approved by a significant portion of the electric power 
industry in the Western Electricity Coordinating Council that at the relevant time period, 
in the exercise of reasonable judgment in light of the facts known or that should 
reasonably have been known at the time a decision was made, would have been 
expected to accomplish the desired result in a manner consistent with good business 
practices, reliability, economy, safety and expedition, and which practices, methods, 
standards and acts reflect due regard for operation and maintenance standards 
recommended by applicable equipment suppliers and manufacturers, operational limits, 
and all applicable laws and regulations. Prudent Electrical Practices are not intended to 
be limited to the optimum practice, method, standard or act to the exclusion of all 
others, but rather to those practices, methods and acts generally acceptable or 
approved by a significant portion of the electric power generation industry in the 
relevant region, during the relevant period, as described in the immediate preceding 
sentence. 

~1 .28. "Required Facility Documents" means all licenses, permits, 
authorizations, and agreements necessary for construction, operation, interconnection, 
and maintenance of the Facility including without limitation those set forth in" Exhibit C. 

1.29. "Schedule'' shall mean PGE Schedule 201 fi led with the Oregon Public 
Utilities Commission ("Commission") in effect on the Effective Date of this Agreement 
and attached hereto as Exhibit E, the terms of which are hereby incorporated by 
reference. In the event of a conflict between th is Agreement and the Schedule, this 
Agreement shall apply. 

~1 .30. "Senior ~eHLien" means a prior lien which has precedence as to the 
property under the lien over another lien or encumbrance. 

-'h-2+.1.31 . "Start-Up Testing" means the completion of applicable required 
factory and start-up tests as set forth in Exhibit D. 

~1 .32 . "Step-in fighlsRights" means the right of one party to assume an 
intervening position to satisfy all terms of an agreement in the event the other party fails 
to perform its obligations under the agreement. 
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-1-:-2-9. "Schedule 201" shall mean PGE rate Schedule 201 filed with the Oregon 
P-uhlic-Wities Commission in effect on the Effective Date of this Agreement and 
attaGl:lea-Rereto as Exl:li~ 

-~ 1.33. "Term" shall mean the period beginning on the Effective Date and 
ending on the Termination Date. 

~1 .34 . "Test Period" shall mean a period of sixty (60) days or a 
commercially reasonable period determined by the Seller. 

~ 1.35. "Transmission Agreement" means an A§reem-eAtagreement 
executed by the Seller and the Transmission Provider(s) for Transmission Services. 

~1.36 . "Transmission Curtailment" means a limitation on Seller's ability to 
deliver any portion of the scheduled energy to PGE due to the unavailability of 
transmission to the Point of ReooiptDelivery or a generating facility limitation by a 
Transmission Provider (for any reason other than Force Majeure11 

-t,..d4-1 .37. "Transmission Curtailment Replacement Energy Cost" means the 
greater of zero or the difference between Intercontinental ExohaAgeDow Jones Mid C 
Index Price - Contract Price X curtailed energy for periods of Transmission Curtailment. 

~1 .38 . "Transmission Provider(s)" means the signatory (other than the 
Seller) to the Transmission Agreement. 

~&..1 .39 . "Transmission Services" means any and all services (including but 
not limited to ancillary services and control area services) required for the firm 
transmission and delivery of Energy from the Facility to the Point of ReooiptDeliverv for 
a term not less than the Term of this ContrastAgreement. 

References to Recitals, Sections, and Exhibits are to be the recitals, sections 
and exhibits of this Agreement. 

SECTIONSECTION 2: TERM: COMMERCIAL OPERATION DATE 

2.1 This Agreement shall become effective upon execution by both Parties 
("Effective Date"). 

2.2 Time is of the essence of this Agreement, and Seller's ability to meet 
certain requirements prior to the Commercial Operation Date and to complete all 
requirements to establish the Commercial Operation Date is critically important. 
Therefore, 

2.2.1 By [date to be determined by the Seller] Seller shall begin initial 
deliveries of Net Output; and 

2.2.2 By [date to be determined by the Seller] Seller shall have 
completed all requirements under Section 1.5 and shall have established the 
Commercial Operation Date. 
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2.2.3 In the event Seller is unable to meet the requirements of Sections 2.2.1 
and 2.2.2, Seller shall pay damages equal to the Lost Energy Value. In calculating the 
Lost Energy Value for use in this section, the Monthly Minimum Net Output shall be 
prorated if necessary when applied to aGGeunt-fo~Aakie!aythe period of 
time between the Commercial Operation date and the date specified in 2.2.1. 

2.3 This Agreement shall terminate on , __ [date to be chosen 
by Sel/er]i up to 20 year-s-fi:em the Effective Date.or the date the Agreement is 
terminated in accordance with Section 9~ or 421.1.2, whichever is earlier ("Termination 
Date"). 

SECTION 3: REPRESENTATIONS AND WARRANTIES 

3.1 Seller and PGE represent, covenant, and warrant as follows: 

3.1.1 Seller warrants it is a _____ duly organized under the laws of 

3.1.2 Seller warrants that the execution and delivery of this Agreement does not 
contravene any provision of, or constitute a default under, any indenture, mortgage, or 
other material agreement binding on Seller or any valid order of any court, or any 
regulatory agency or other body having authority to which Seller is subject. 

3.1.3 Seller warrants that the Facility is and shall for the Term of this Agreement 
continue to be a "Qualifying Facility" ("QF") as that term is defined in the version of 18 
C.F.R. Part 292 in effect on the Effective Date. Seller has provided the appropriate QF 
certification, which may include a Federal Energy Regulatory Commission ("FERC") 
self-certification to PGE prior to PGE's execution of this Agreement. At any time 
during the Term of this Agreement, PGE may require Seller to provide PGE with 
evidence satisfactory to PGE in its reasonable discretion that the Facility continues to 
qualify as a QF under all applicable requirements. 

3.1.4 Seller warrants that it has not within the past two (2) years b~en the 
debtor in any bankruptcy proceeding, and Seller is and will continue to be for the Term 
of this Agreement current on all of its financial obligations. 

3.1.5 Seller warrants that during the Term of this Agreement, all of Seller's right, 
title and interest in and to the Facility shall be free and clear of all liens and 
encumbrances other than liens and encumbrances arising from third-party financing of 
the Facility other than workers' , mechanics', suppliers' or similar liens, or tax liens, in 
each case arising in the ordinary course of business that are either not yet due and 
payable or that have been released by means of a performance bond acceptable to 
PGE posted within eight (8) calendar days of the commencement of any proceeding to 
foreclose the lien. 

3.1.6 Seller warrants that it will design and operate the Facility consistent with 
Prudent Electrical Practices. 
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3.1.7 Seller warrants that the Facility has a Nameplate Capacity Rating not 
greater than 10,000 kW. 

3.1.8 Seller warrants that Net Dependable Capacity of the Facility is 
_____ kW. 

3.1.9 Seller estimates that the average annual Net Output to be delivered by the 
Facility to PGE is kilowatt-hours ("kWh"), which amount PGE will include 
in its resource planning. 

3.1.10 Seller will schedule and deliver from the Facility to PGE at the Point of 
ReaeiptDelivery Net Output not to exceed a maximum of kWh of Net Output 
during each Contract Year ("Maximum Net Output"). The cost of delivering energy 
from the Facility to PGE is the sole responsibility of the Seller. 

3.1 .11 By the Commercial Operation Date, Seller has entered into a 
Generation Interconnection Agreement for a term not less than the term of this 
Agreement. 

3.1 .12 PGE warrants that it has not within the past two (2) years been the 
debtor in any bankruptcy proceeding, and PGE is and will continue to be for the Term of 
this Agreement current on all of its financial obligations. 

3 .1.13 3.1.13 Seller warrants that (i) the Facility satisfies the eligibility 
requirements specified in the Definition of a Small Cogeneration Facility or Small Power 
Production Facility Eligible to Receive the Standard Rates and Standard PPA in PGE's 
Schedule and (ii) Seller will not make any changes in its ownership, control or 
management during the term of this Agreement that would cause it to not be in 
compliance with the Definition of a Small Cogeneration Facility or Small Power 
Production Facility Eligible to Receive the Standard Rates and Standard Contrast 
approved by the Commission at the time th is Agreement is exeauted.PPA in PGE's 
Schedule. Seller will provide, upon request by -Btlyef PGE not more frequently than 
every 36 months, such documentation and information as may be reasonably required 
to establish Seller's continued compliance with such Definition. -Btlyef PGE agrees to 
take reasonable steps to maintain the confidentiality of any portion of the above 
described documentation and information that the $eller identifies as confidential 
except Btlyef PGE will provide all such confidential information to the Public Utility 
Commission of Oregon upon the Commission's request. 

SECTION 4: DELIVERY OF POWER AND PRICE 

4.1 Commencing on the Effective Date and continuing through the Term of 
this Agreement, Seller shall sell to PGE the entire Net Output from the Facility. Seller's 
Net Output shall be scheduled and delivered to PGE at the Point of ~ooif>tDelivery in 
accordance with Section 4.5. PGE shall Rav Seller the Contract Price for all scheduled 
and delivered Net Output. 
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4.2 Provided Seller has elected the Contract Price optioos-in Sectioo 5.1, 5.2, 
or 5.3, Seller shall schedule and deliver to PGE from the Facility for each Contract Year 
Net Output equal to or greater than the Monthly Minimum Net Output (either fa) a 
minimum ofif Seller does not select the Alternative Minimum Amount as defined in 
Exhibit A of this Agreement. seventy-five percent (75%) of its average annual Net 
Output divided by twelve (12) or bj(b) if selected by Seller. the Alternative Minimum 
Amount ~d in Exhibit A duriflgdesignated for each GGn-tfae.t-¥ear (hereinafter 
~mum Net Output"),month), provided that such Minimum Net Output for the-fifSt-er: 
last Contract Year during which Commercial Operations begins shaU-ee reduced pro 
rata to reflect the Commercial Operation Date, and further provided that sushMonthly 
Minimum Net Output shall be reduced on a pro-rata basis for any periods during a 
Contract YeaJ:Month(s) that the Facility was prevented from generating electricity for 
reasons of Force Majeure. PGE shall pay Seller the Contract Price-fer all scheduled 
cmd delivered Net Outptf-t:. 

4.3 Provided Seller has elected the Contract Price of*jaf*Hn Section 5.1, 5.2, 
or 5.3, Seller agrees that if Seller does not deliver the Monthly Minimum Net Output 
each Contract YeaJ:Month for reasons other than Transmission Curtailment, PGE will 
suffer losses equal to the Lost Energy Value. As damages for Seller's failure to deliver 
the Monthly Minimum Net Output (subject to adjustment for reasons of Force Majeure 
as provided in Section 4.2) in any Contract Year, ·notwithstanding any other provision of 
this Agreement the purchase price payable by PGE for future - deliveries shall be 
reduced until Lost Energy Value is recovered. PGE and Seller shall work together in 
good faith to establish the period, in monthly amounts, (not more than 24 months), of 
such reduction so as to avoid Seller1s default on its commercial or financing agreements 
necessary for its continued operation of the Facility for QF Facilities sized at 100 kW or 
smaller, the provisions of this section shall not apply. 

4.4 Upon completion of construction of the Facility, Seller shall provide PGE 
an As-built Supplement to specify the actual Facility as built. Seller shall not increase 
the Nameplate Capacity Rating above that specified in Exhibit B or increase the ability 
of the Facility to deliver Net Output in quantities in excess of the Net Dependable 
Capacity, or the Maximum Net Output as described in Section 3.1.10 above, through 
any means including, but not limited to, replacement, modification, or addition of 
existing equipment, except with prior written notice to PGE. In the event Seller 
increases the Nameplate Capacity Rating of the Facility to no more than 10,000 kW 
pursuant to this section, PGE shall pay the Contract Price for the additional delivered 
Net Output. In the event Seller increases the Nameplate Capacity Rating of the Facility 
to greater than 10,000 kW, then Seller shall be required to enter into a new power 
purchase agreement for all delivered Net Output proportionally related to the increase 
of Nameplate Capacity above 1 O, OOOkWOOO kW. 

4.5 Seller shall provide preschedules for all deliveries of energy hereundet=, 
including ideffii.fisation of receiving and-§0fleratJ.Ag-eentrol areas, by 10:00:00 PPT on 
t.Ae last Business Day prior to the scheduled date of delive~All energy shall be 
scheduled according to the most current North America Energy Reliability Corporation 
(NERC) and Western Electricity Coordinating Council (WECC) scheduling rules and 
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practices. The Parties' respective representatives shall maintain hourly real-time 
schedule coordination; provided, however, that in the absence of such coordination, the 
hourly schedule established by the exchange of preschedules shall be considered final. 
Seller and PGE shall maintain records of hourly energy schedules for accounting and 
operating purposes. The final E Tag shall-be the controllffig-ev.ideAce of tRe Partis& 
ssfietl1:1-l&.-All-eflef§Y sRall be prescheeH:lletl-wOOfffing to customary lNECC scheduling 
praGtiee&;-Seller shall make oommercially reasonable efforts to scRedule-iA-a-Ay-fietlf 
aA-amet:1Ht- Deliveries shall not be made on a dynamic basis. and Seller shall insure 
that all deliveries of energy under this Agreement will be equal on any less-than-hourly 
basis to the amounts scheduled in the final schedule for the whole hour. Seller shall 
bear the cost of any transmission services, including but not limited to imbalance 
services. necessary to insure that energy deliveries under this Agreement are equal on 
any less-than-hourly basis to the amount of energy scheduled for each hour in the final 
schedule. The final schedule shall be provided by Seller to PGE no later than 20 
minutes prior to delivery for the first 30 minutes of an hour (e.g., 1 :00 to 1 :30) and 15 
minutes prior to delivery for the second 30 minutes of the hour (e .g., 1 :30 to 2:00). The 
final E-Tag shall be the controlling evidence of the Parties' final schedule. Seller shall 
make commercially reasonable efforts to schedule in any hour an amount equal to its 
expected Net Output for such hour. Seller shall maintain a minimum of two years 
records of Net Output and shall agree to allow PGE to have access to such records and 
to imbalance information l<ept by the Transmission Provider. 

4.6 Seller may report under §1605(b) of the Energy Policy Act of 1992 or 
under any applicable program as belonging to Seller any of the Environmental 
Attributes produced with respect to the Facility, and PGE shall not report under such 
program that such Environmental Attributes belong to it. 

SECTION 5: GGNTRACT PRICE 

PGE shall pay Seller for the price options 5.1 , 5.2, 5.3 or 5.4 , as seleoted below, 
pl:lfStlant to S~~hall indicate Which price option it chooses by 
mafkffi§-its-G~n X. If Seller-sRooses the optioA-in SecUon 5.1 , it must 
mark be1ow-a-&ingle second option from Section 5.2, 5.3, or 5.4 for all CoA-tfact Years in 
excess of 15 until the remaindef-G~e Term. Exeept as provide€1--Rere+n,Se+lefs 
selecHon is for the Term and shall not be changed during the Term. 

5.1 Fixed Price 
5.2 Deadband Index Gas Price 
5.3 Index Gas Price 
5.4 Mid C Index Rate Price 

SECTION 6: OPERATION AND CONTROL 

e.§.1 Seller shall operate and maintain the Facility in a safe manner in 
accordance with the Generation Interconnection Agreement, and Prudent Electrical 
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Practices. PGE shall have no obligation to purchase Net Output from the Facility to the 
extent the interconnection of the Facility or transmission to PGE's electric system is 
curtailed , disconnected, suspended or interrupted, in whole or in part. Seller is solely 
responsible for the operation and maintenance of the Facility. PGE shall not, by reason 
of its decision to inspect or not to inspect the Facility, or by any action or inaction taken 
with respect to any such inspection, assume or be held responsible for any liability or 
occurrence arising from the operation and maintenance by Seller of the Facility. 

5.2 Seller agrees to provide sixty (60) days advance written notice of any 
scheduled maintenance that would require shut down of the Facility for any period of 
time. 

5.3 If the Facility ceases operation for unscheduled maintenance, Seller 
immediately shall notify PGE of the necessity of such unscheduled maintenance that 
could affect the generation, scheduling or delivery of energy to PGE, the time when 
such maintenance has occurred or will occur, and the anticipated duration of such 
maintenance. Seller shall take all reasonable measures and exercise its best efforts to 
avoid unscheduled maintenance, to limit the duration of such unscheduled 
maintenance, and to perform unscheduled maintenance during Off-Peak hours. 

SECTION 76: CREDITWORTHINESS 

In the event Seller: a) is unable to represent or warrant as required by Section 3 
that it has not been a debtor in any bankruptcy proceeding within the past two (2) years; 
b) becomes such a debtor during the Term; or c) is not or will not be current on all its 
financial obligations, Seller shall immediately notify PGE and shall promptly (and in no 
less than ten (10) days after notifying PGE) provide default security in an amount 
reasonably acceptable to PGE in one of the following forms: Senior Lien, Step in 
Rights, a Cash Escrow or Letter of Credit. The amount of such default security that 
shall be acceptable to PGE shall be equal to: (annual On Peak Hours) X (On Peak 
Price - Off Peak Price) X (Annual Minimum Net Output I 8760). Notwithstanding the 
foregoing, in the event Seller is not current on construction related financial obligations, 
Seller shall notify PGE of such delinquency and PGE may, in its discretion, grant an 
exception to the requirements to provide default security if the QF has negotiated 
financial arrangements with the construction loan lender that mitigate Seller's financial 
risk to PGE. 

SECTION 87: BILLINGS, COMPUTATIONS AND PAYMENTS 

7.1 On or before the thirtieth (30th) day following the end of each Billing 
Period, PGE shall send to Seller payment for Seller's deliveries of Net Output to PGE, 
together with computations supporting such payment. PGE may offset any such 
payment to reflect amounts owing from Seller to PGE pursuant to this Agreement, and 
any other agreement related to the Facility between the Parties or otherwise. 

7.2 Any amounts owing after the due date thereof shall bear interest at the 
Prime Rate plus two percent (2%) from the date due until paid; provided, however, that 
the interest rate shall at no time exceed the maximum rate allowed by applicable law. 
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SECTION g8: DEFAULT, REMEDIES AND TERMINATION 

8.1 In addition to any other event that may constitute a default under this 
Agreement, the following events shall constitute defaults under this Agreement: 

8.1. 1 Breach by Seller or PGE of a representation or warranty, except for 
Section 3. 1.4, set forth in this Agreement. 

8. 1.2 Seller's failure to provide default security, if required by Section -7§, prior 
to delivery of any Net Output to PGE or within ten (10) days of notice. 

8. 1.3 Seller's failure to deliver the Annual Minimum Net Output for two 
consecutive Contract Years. 

8.1.4 If Seller is no longer a Qualifying Facility. 

8.1.5 Failure of PGE to make any required payment pursuant to Section 8.1. 

9.1.1 Seller's failure to accurately schedule Net Output, as required by 
~estion 4. 5,--where there--is-a-€1effleAStrated pattern ef scheduling errors. 
SeAeduling errors may insttlde: schedtl-le4-eA~at differs from Net Outpl:lt-9y 
more than 10% for multi~e-meffihly-peHoGs,o·r--+A-GaSes-whefe-Aet~atieAS 
~lt-ifl demonstrated excess paymoots-ey PGE to the SelleF;-

8.2 In the event of a default hereunder, the non-defaulting party may 
immediately terminate this Agreement at its sole discretion by delivering written notice 
to the other Party, and, except for damages related to a default pursuant to Section 
9.1.3, by a QF sized at 100 kW or smaller, may pursue any and all legal or equitable 
remedies provided by law or pursuant to this Agreement including damages related to 
the need to procure replacement power. Such termination shall be effective upon the 
date of delivery of notice, as provided in Section 2420. 1. The rights provided in this 
Section 9 are c.umulative such that the exercise of one or more rights shall not 
constitute a waiver of any other rights . 

. I 8.3 If this Agreement is terminated as provided in this Section g§, PGE shall 
make all payments, within thirty (30) days, that, pursuant to the terms of this 
Agreement, are owed to Seller as of the time of receipt of notice of default. PGE shall 
not be required to pay Seller for any Net Output delivered by Seller after such notice of 
default. 

8.4 If this Agreement is terminated as a result of Seller's default, Seller shall 
pay PGE the positive difference, if any, obtained by subtracting the Contract Price from 
the sum of the Forward Replacement Price for the Annual Minimum Net Output that 
Seller was otherwise obligated to provide for a period of twenty-four (24) months from 
the date of termination plus any cost incurred for transmission purchased by PGE to 
deliver the replacement power to the Point of ReceiptDelivery and the estimated 
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administrative cost to the utility to acquire replacement power. Accounts owed by 
Seller pursuant to this paragraph shall be due within five (5) business days after any 
invoice from PGE for the same. 

8.5 In the event PGE terminates this Agreement pursuant to this Section B~. 
and Seller wishes to again sell Net Output to PGE following such termination, PGE in its 
sole discretion may require that Seller shall do so subject to the terms of this 
Agreement, including but ·not limited to the Contract Price until the Term of this 
Agreement (as set forth in SeCtion 2.3) would have run in due course had the 
Agreement remained in effect. At such time Seller and PGE agree to execute a written 
document ratifying the terms of this Agreement. 

8.6 Sections 9§..1, 9§..3, 9§..4, 9§..5, 441Q, and 2'Q19.2 shall survive 
termination of this Agreement. 

SECTION 4G9: TRANSMISSION CURTAILMENTS 

4-0~.1 Seller shall give PGE notice as soon as reasonably practicable of any 
Transmission Curtailment that is likely to affect Seller's ability to deliver any portion of 
energy scheduled pursuant to Sections 4.5 of this Agreement. 

4G~. 2 If as the result of a Transmission Curtailment, Seller does not deliver any 
portion of energy (including real-time adjustments), scheduled pursuant to Section 4.5 
of this Agreement, Seller shall pay PGE the Transmission Curtailment Replacement 
Energy Cost for the number of MWh of energy reasonably determined by PGE as the 
difference between (i) the scheduled energy that would have been delivered to PGE 
under this Agreement during the period of Transmission Curtailment and (ii) the actual 
energy, if any, that was delivered to PGE for the period . 

SECTION .:1-1-10: INDEMNIFICATION AND LIABILITY 

10.1 Seller agrees to defend, indemnify and hold harmless PGE, its directors, 
officers, agents, and representatives against and from any and all loss, claims, actions 
or suits, including costs and attorney's fees, both at trial and on appeal, resulting from, 
or arising out of or in any way connected with Seller's delivery of electric power to PGE 
or with the facilities at or prior tq the Point of ReoeiptDelivery, or otherwise arising out of 
this Agreement, including without limitation any loss, claim, action or suit, for or on 
account of injury, bodily or otherwise, to, or death of, persons, or for damage to, or 
destruction or economic loss of property belonging to PGE, Seller or others, excepting 
to the extent such loss, ·claim, action or suit may be caused by the negligence of PGE, 
its directors, officers, employees, agents or representatives. 

10.2 PGE agrees to defend, indemnify and hold harmless Seller, its directors, 
officers, agents, and representatives against and from any and all loss, claims, actions 
or suits, including costs and attorney's fees, both at trial and on appeal, resulting from, 
or arising out of or in any way connected with PGE's receipt of electric power from 
Seller or with the facilities at or after the Point of -Reeei-ptDelivery, or otherwise arising 
out of this Agreement, including without limitation any loss, claim, action or suit, for or 
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on account of injury, bodily or otherwise, to, or death of, persons, or for damage to, or 
destruction or economic loss of property belonging to PGE, Seller or others, excepting 
to the extent such loss, claim, action or suit may be caused by the negligence of Seller, 
its directors, officers, employees, agents or representatives. 

10.3 Nothing in this Agreement shall be construed to create any duty to, any 
standard of care with reference to, or any liability to any person not a Party to this 
Agreement. No undertaking by one Party to the other under any provision of this 
Agreement shall constitute the dedication of that Party's system or any portion thereof 
to the other Party or to the public, nor affect the status of PGE as an independent public 
utility corporation or Seller as an independent individual or entity. 

10.4 NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR SPECIAL, 
PUNITIVE, INDIRECT OR CONSEQUENTIAL DAMAGES, WHETHER ARISING 
FROM CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT' LIABILITY OR 
OTHERWISE. 

SECTION 4-211 : INSURANCE 

11 .1 Prior to the connection of the Facility to PGE's electric system, provided 
such Facility has a design capacity of 200 kW or more, Seller shall secure and 
continuously carry for the Term hereof, with an insurance company or companies rated 
not lower than "~A-" by the A. M. Best Company, insurance policies for bodily injury 
and property damage liability. Such insurance shall include provisions or endorsements 
naming PGE, it directors, officers and employees as additional insureds; provisions that 
such insurance is primary insurance with respect to the interest of PGE and that any 
insurance or self-insurance maintained by PGE is excess and not contributory 
insurance with the insurance required hereunder; · a cross-liability or severability of 
insurance interest clause; and provisions that such policies shall not be canceled or 
their limits of liability reduced without thirty (30) Gay&days' prior written notice to PGE. 
Initial limits of liability for all requirements under this section shall be $1,000,000 -
m-illisRmilliqn single limit, which limits may be required to be increased or decreased by 
PGE as PGE determines in its reasonable judgment economic conditions or claims 
experience may warrant. 

11 .2 Prior to the connection of the Facility to PGE's electric system, provided 
such facility has a design capacity of 200 kW or more, Seller shall secure and 
continuously carry for the Term hereof, in an insurance company or companies rated 
not lower than "~A-" by the A. M. Best Company, insurance acceptable to PGE 
against property damage . or destruction in an amount not less than the cost of 
replacement of the Facility. Seller promptly shall notify PGE of any loss or damage to 
the Facility. Unless the Parties agree otherwise, Seller shall repair or replace the 
damaged or destroyed Facility, or if the facility is destroyed or substantially destroyed, it 
may terminate this Agreement. Such termination shall be effective upon receipt by 
PGE of written notice from Seller. Seller shall waive its insurers' rights of subrogation 
against PGE regarding Facility property losses. 
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11 .3 Prior to the connection of the Facility to PGE's electric system and at all 
other times such insurance policies are renewed or changed, Seller shall provide PGE 
with a copy of each insurance policy required under this Section, certified as a true copy 
by an authorized representative of the issuing insurance company or, at the discretion 
of PGE, in lieu thereof, a certificate in a form satisfactory to PGE certifying the issuance 
of such insurance. If Seller fails to provide PGE with copies of such currently effective 
insurance policies or certificates of insurance, PGE at its sole discretion and without 
limitation of other remedies, may upon ten (10) days advance written notice by certified 
or registered mail to Seller either withhold payments due Seller until PGE has received 
such documents, or purchase the satisfactory insurance and offset the cost of obtaining 
such insurance from subsequent power purchas.e payments under this Agreement. 

SECTION ~12: FORCE MAJEURE 

~jl.1 As used in this Agreement, "Force Majeure" or "an event of Force 
Majeure" means any cause beyond the reasonable control of the Seller or of PGE 
which, despite the exercise of due diligence, such Party is unable to prevent or 
overcome. By way of example, Force Majeure may include but is not limited to acts of 
God, fire, flood, storms, wars, hostilities, civil strife, strikes, and other labor 
disturbances, earthquakes, fires, lightning, epidemics, sabotage, restraint by court order 
or other delay or failure in the performance as a result of any action or inaction on 
behalf of a public authority which by the exercise of reasonable foresight such Party 
could not reasonably have been expected to avoid and by the exercise of due diligence, 
it shall be unable to overcome, subject, in each case, to the requirements of the first 
sentence of this paragraph. Force Majeure, however, specifically excludes 
Transmission Curtailment, the cost or availability of resources to operate the Facility, 
changes in market conditions that affect the price of energy or transmission, wind or 
water droughts, and obligations for the payment of money when due. 

-1-Jjl.2 If either Party is rendered wholly or in part unable to perform its 
obligation under this Agreement because of an event of Force Majeure, that Party shall 
be excused from whatever performance is affected by the event of Force Majeure to the 
extent and for the duration of the Force Majeure, after which such Party shall re
commence performance of such obligation, provided that: 

4J12.2.1 the non-performing Party, shall, promptly, but in any case within 
one (1) week after the occurrence of the Force Majeure, give the other Party written 
notice describing the particulars of the occurrence; and 

~jl.2.2 the suspension of performance shall be of no greater scope and 
of no longer duration than is required by the Force Majeure; and 

~1 2 . 2.3 the non-performing Party uses its best efforts to remedy its 
inability to perform its obligations under this Agreement. 

15 



Schedule 201 
Standard GeAtrast-Off System Non-Variable Power Purchase Agreement 

Effective ~er:ua~ 

~11.3 No obligations of either Party which arose before the Force 
Majeure causing the suspension of performance shall be excused as a result of the 
Force Majeure. 

~ 12.4 Neither Party shall be required to settle any strike, walkout, lockout 
or other labor dispute on terms which, in the sole judgment of the Party involved in the 
dispute, are contrary to the Party's best interests. 

SECTION 4413: SEVERAL OBLIGATIONS 

Nothing contained in this ' Agreement shall ever be construed to create an 
association, trust, partnership or joint venture or to impose a trust or partnership duty, 
obligation or liability between the Parties. If Seller includes two or more parties, each 
such party shall be jointly and severally liable for Seller's obligations under this 
Agreement. 

SECTION 4-514: CHOICE OF LAW 

This Agreement shall be interpreted and enforced in accordance with the laws of 
the state of Oregon, excluding any choice of law rules which may direct the application 
of the laws of another jurisdiction. 

SECTION 4-e15: PARTIAL INVALIDITY AND PURPA REPEAL 

It is not the intention of the Parties to violate any laws governing the subject 
matter of th is Agreement. If any of the terms of the Agreement are finally held or 
determined to be invalid, illegal or void as being contrary to any applicable law or public 
policy, all other terms of the Agreement shall remain in effect. If any terms are finally 
held or determined to be invalid, illegal or void, the Parties shall enter into negotiations 
concerning the terms affected by such decision for the purpose of achieving conformity 
with requirements of any applicable law and the intent of the Parties to this Agreement. 

In the event the Public Utility Regulatory Policies Act (PURPA) is repealed, this 
Agreement shall not terminate prior to the Termination Date, unless such termination is 
mandated by state of federal law. 

SECTION 4-716: WAIVER 

Any waiver at any time by either Party of its rights with respect to a default under 
this Agreement or with respect to any other matters arising in connection with th is 
Agreement must be in writing, and such waiver shall not be deemed a waiver with 
respect to any subsequent default or othe~ matter. 

SECTION 481 7: GOVERNMENTAL JURISDICTION AND AUTHORIZATIONS 

This Agreement is subject to the jurisdiction of those governmental agencies 
having control over either Party or this Agreement. Seller shall at all times maintain in 
effect all local, state and federal licenses, permits and other approvals as then may be 
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required by law for the construction, operation and maintenance of the Facility, and 
shall provide upon request copies of the same to PGE. 

SECTION .W18: SUCCESSORS AND ASSIGNS 

This Agreement and all of the terms hereof shall be binding upon and inure to 
the benefit of the respective successors and assigns of the Parties. No assignment 
hereof by. either Party shall become effective without the written consent of the other 
Party being first obtained and such consent shall not be unreasonably withheld. 
Notwithstanding the foregoing, either Party may assign this Agreement without the 
other Party's consent as part of (a) a sale of all or substantially all of the assigning 
Party's assets, or (b) a merger, consolidation or other reorganization of the assigning 
Party. 

SECTION W19: ENTIRE AGREEMENT 

W~.1 This Agreement supersedes all prior agreements, proposals, 
representations, negotiations, discussions or letters, whether oral or in writing, 
regarding PGE's purchase of Net Output from the Facility. No modification of this 
Agreement shall be effective unless it is in writing and signed by both Parties. 

2-0~.2 By executing this Agreement, Seller releases PGE from any third 
party claims related to the Facility, known or unknown, which may have arisen prior to 
the Effective Date. 

SECTION 2420: NOTICES 

2420.1 All notices except as otherwise provided in this Agreement shall be 
in writing, shall be directed as follows and shall be considered delivered if delivered in 
person or when deposited in the U.S. Mail, postage prepaid by certified or registered 
mail and return receipt requested: 

To Seller: 

with a copy to: 

To PGE: Contracts Manager 
QF Contracts, 3WTCBR063WTC0306 
PGE - 121 SW Salmon St. 
Portland, Oregon 97204 
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2420.2 The Parties may change the person to whom such notices are 
addressed, or their addresses, by providing written notices thereof in accordance with 
this Section 2420. 

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be 
executed in their respective names as of the Effective Date. 

PGE 

(Name Seller) 

By:~~~~~~~~~
Name: 

~~~~~~~~-

Tit I e: _______ _ 
Date: 
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EXHIBIT A 
MONTHLY MINIMUM NET OUTPUT 

In this Exhibit, Seller may designate an alternative Monthly Minimum Net Output to 
seventy-five (75%) percent of annual average Net Output specified in tl=Hs 
e*HbitSection 3.'1.9 of the Agreement ("Alternative Minimum Amount"). Such 
Alternative Minimum Amount, if provided, shall exceed zero, and shall be established in 
accordance with Prudent Electrical Practices and documentation supporting such a 
determination shall be provided to PGE upon execution of the Agreement. Such 
documentation shall be commercially reasonable, and may include, but is not limited to, 
documents used in financing the project, and data on output of similar projects 
operated by seller, PGE or others. 
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EXHIBIT B 
DESCRIPTION OF SELLER'S FACILITY 

[Seller to Complete] 

B-1 



Schedule 201 
Standard GeRtraGt-Off System Non-Variable Power Purchase Agreement 

Effe~tive ~ruaF},_.1 2~0.,,, 2~0t-t1"+4. __ _ 

EXHIBITC 
REQUIRED FACILITY DOCUMENTS 

[Seller list all permits and authorizations required for this project] 

Sellers Generation Interconnection Agreement with interconnecting utility 

Firm Transmission Agreement between Seller and Transmission Provider 
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EXHIBIT D 
START-UP TESTING 

[Seller identify appropriate tests] 

Required factory testing includes such checks and tests necessary to determine 
that the equipment systems and subsystems have been properly manufactured and 
installed, function properly, and are in a condition to permit safe and efficient start-up of 
the Facility, which may include but are not limited to (as applicable): 

1. Pressure tests of all steam system equipment; 
2. Calibration of all pressure, level, flow, temperature and monitoring 

instruments; 
3. Operating tests of all valves, operators, motor starters and motor; 
4. Alarms, signals, and fail-safe or system shutdown control tests; 
5. Insulation resistance and point-to-point continuity tests; 
6. Bench tests of all protective devices; 
7. Tests required by manufacturer of equipment; and 
8. Complete pre-parallel checks with PGE. 

Required start-up test are those checks and tests necessary to determine that all 
features and equipment, systems, and subsystems have been properly designed, 
manufactured, installed and adjusted, function properly, and are capable of operating 
simultaneously in such condition that the Facility is capable of continuous delivery into 
PGE's electrical system, which may include but are not limited to (as applicable): 

1. · Turbine/generator mechanical runs including shaft, vibration, and bearing 
temperature measurements; 

2. Running tests to establish tolerances and inspections for final adjustment 
of bearings, shaft run-outs; 

3. Brake tests; 
4. Energization of transformers; 
5. Synchronizing tests (manual and auto); 
6. Stator windings dielectric test; 
7. Armature and field windings resistance tests; 
8. Load rejection tests in incremental stages from 5, 25, 50, 75 and 100 

percent load; 
9. Heat runs; 
10. Tests required by manufacturer of equipment; 
11. Excitation and voltage regulation operation tests; 
12. Open circuit and short circuit; saturation tests; 
13. Governor system steady state stability test; 
14. Phase angle and magnitude of all PT and CT secondary voltages and 

currents to protective relays, indicating instruments and metering; 
15. Auto stop/start sequence; 
16. Level control system tests; and 
17. Completion of all state and federal environmental testing requirements. 
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Schedule 201 
Standard GeAtraGt-Off System Non-Variable Power Purchase Agreement 

Effective p'.ebruary 20, 2Q.:1.4 

EXHIBIT E 
SCHEDULE~ 

[Attach currently in-effect rate-Schedule 201] 
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Schedule 201 
Standard GGRtraGtln System Variable Resource Power Purchase Agreement 

~F-JAtefmitteRt ResGuFGe.s 
Effective JamiaPt-y-/-t-1~9, --c21rO1h33· _ __ _ 

STANDARD CONTRACTIN SYSTEM VARIABLE RESOURCE POWER 

PURCHASE AGREEMENT FOR INTERMITTENT RESOURCES 

THIS AGREEMENT, entered into this · day, 20020 , 
is between ("Seller") and Portland General Electric 
Company ("PGE") (hereinafter each a "Party" or collectively, "Parties"). 

RECITALS 

Seller intends to construct, own, operate and maintain a facility 
for the generation of electric power located 
in County, with a Nameplate Capacity Rating of 
kilowatt ("kW"), as further described in Exhibit BA ("Facility"); and 

Seller intends to operate the Facility as a "Qualifying Facility," as such term is 
defined in Section 3.1.3, below. 

Seller shall sell and PGE shall purchase the entire Net Output, as such term is 
defined in Section 1.4820, below, from the Facility in accordance with the terms and 
conditions of this Agreement. 

AGREEMENT 

NOW, THEREFORE, the Parties mutually agree as follows: 

SECTION 1: DEFINITIONS 

When used in this Agreement, the following terms shall have the following 
meanings: 

1.1. "As-built Supplement" means the supplement to Exhibit BA provided by 
Seller in accordance with Section 4.3 following completion of construction of the 
Facility, describing the Facility as actually built. 

1.2. "Base Hours" is defined as the total number of hours f**in each Contract 
Year (8,760 or 8,784 for leap year~), minus up to 200 hours of Planned Maintenance. 

1.3. "Billing Period" means a period between PGE's readings of its power 
purchase billing meter at the Facility in the normal course of PGE's business. Such 
periods typically vary and may not coincide with calendar months. 

1.4. "Capacity Value" has the meaning proviGed for in Schedule 201 (as 
aefmeG-9el~ 



Schedule 201 
Standard G('JAtraGtln System Variable Resource Power Purchase Agreement 

filr lntermitteRt-Ressl:lfGes 
Effective Jafluary 19~.J ___ _ 

4:-&.-1.4. "Cash Escrow" means an agreement by two parties to place 
money into the custody of a third party for delivery to a grantee only after the fulfillment 
of the conditions specified. 

441 .5. "Commercial Operation Date" means the date that the Facility is 
deemed by PGE to be fully operational and reliable- \Nhich shall. PGE may, in its 
discretion require, among other things, that all of the following events have occu_rred: 

.'.h6+.1 .5.1. (facilities with nameplate under 500 kW exempt from following 
requirement) PGE has received a certificate addressed to PGE from a Licensed 
Professional Engineer ("LPE") acceptable to PGE in its reasonable judgment stating 
that the Facility is able to generate electric power reliably in accordance with the terms 
and conditions of this Agreement (certifications required under this Section 1.e.Q can be 
provided by one or more LPEs); 

~1 . 5.2 . (facilities with nameplate under 500 kW exempt from following 
requirement) Start-Up Testing of the Facility has been completed in accordance with 
Section 1.~26 ; 

~1 .5 . 3 . (facilities with nameplate under 500 kW exempt from following 
requirement) After PGE has received notice of completion of Start-Up Testing, PGE 
has received a certificate addressed to PGE from an LPE stating that the Facility has 
operated for testing purposes under this Agreement uninterrupted for a Test Period at a 
rate in kW of at least 75 percent of average annual Net Output divided by 8,760 based 
upon any sixty (60) minute period for the entire testing period. The Facility must 
provide ten (10) working days written notice to PGE prior to the start of the initial testing 
period. If the operation of the Facility is interrupted during this initial testing period or 
any subsequent testing period, the Facility shall promptly start a new Test Period and 
provide PGE forty-eight (48) hours written notice prior to the start of such testing period; 

~1 .5.4 . (facilities with nameplate under 500 kW exempt from following 
requirement) PGE has received a certificate addressed to PGE from an LPE stating 
that in accordance with the Generation Interconnection Agreement, all required 
interconnection facilities have been constructed, all required interconnection tests have 
been completed; and the Facility is physically interconnected with PGE's electric 
system. 

~1 .5 .5 . PGE has received a certificate addressed to PGE from an LPE 
stating that Seller ha~ obtained all Required Facility Documents and, if requested by 
PGE in writing, has provided copies of any or all such requested Required Facility 
Documents; 

4-:+:-1.6. -"Contract Price" means the applicable price, including on-peak and 
off-peak prices. as selected by Seller in Section 5 and specified in the Schedule. 

~1 .7 . "Contract Year" means each twelve (12) month period commencing 
at 00:00 hours on January 1 and ending on 24 :00 hours on December 31 falling at least 
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Schedule 201 
Standard GGR-tfaGtln System Variable Resource Power Purchase Agreement 

~9HAteFFR-itteA-t-ResGl:IFGe-s 
Effective JaRtJ101aF1Pf/-1-'191:1t, -c-201;1-11i-o3 ___ _ 

f~aftiaH~fl-tfle-upon the Commercial Operation Date or its anniversary during the Term ... 
except the final contract year will be the period from the last anniversary of tA•s 
Agreemeffi:.the Commercial Operation Date during the Term until the end of the Term. 

~1 .8. "Effective Date" has the meaning set forth in Section 2.1. 

~1.9 . "Environmental Attributes" means any and all current or future 
. credits, benefits, emissions reductions, environmental air quality credits, emissions 
reduction credits, offsets and allowances, howsoever entitled, resulting from the 
avoidance of the emission of any gas, chemical or other substance attributable to the 
Facility during the Term, or otherwise attributable to the generation, purchase, sale or 
use of energy from or by the Facility during the Term, including without limitation any of 
the same arising out of legislation or regulation concerned with oxides of nitrogen, sulfur 
or carbon, with particulate matter, soot or mercury, or implementing the United Nations 
Framework Convention on Climate Change (the "UNFCCC") or the Kyoto Protocol to 
the UNFCCC or crediting "early action" emissions reduction, or laws or regulations 
involving or administered by the Clean Air Markets Division of the Environmental 
Protection Agency or successor administrator, or any State or federal entity given 
jurisdiction over a program involving transferability of Environmental Attributes, and any 
Green Tag Reporting Rights to such Environmental Attributes. 

~ 1.10. "Facility" has the meaning set forth in the Recitals. 

~ 1.11 . "Generation Interconnection Agreement" means the generation 
interconnection agreement to be entered into separately between Seller and PGE, 
providing for the construction, operation, and maintenance of PGE's interconnection 
facilities required to accommodate deliveries of Seller's Net Output. 

1.12. "Generation Unit" means each separate electrical generator that 
contributes towards Nameplate Capacity Rating included on Exhibit A. For solar 
facilities, the number of Generation Units shall be one. 

1.13. "Letter of Credit" means an engagement by a bank or other person made 
at the request of a customer that the issuer will honor drafts or other demands for 
payment upon compliance with the conditions specified in the letter of credit. 

1.14. "Licensed Professional Engineer" or "LPE" means a person who is 
licensed to practice engineering in the state where the Facility is located, who has no 
economic relationship, association, or nexus with the Seller, and who is not a 
representative of a consulting engineer, contractor, designer or other individual involved 
in the development of the Facility, or of a manufacturer or supplier of any equipment 
installed in the Facility. Such Licensed Professional Engineer shall be licensed in an 
appropriate engineering discipline for the required certification being made and be 
acceptable to PGE in its reasonable judgment. 
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Standard Gootrastln System Variable Resource Power Purchase Agreement 

~F-lflt€Fmittent ResouFGeS 
Effective Jaffilary 19, 2013 ___ _ 

1.15. "Mechanical Availability Percentage" or "MAP" - shall mean that 
percentage for any Contract Year for the Facility calculated in accordance with the 
following formula: 

MAP = 100 X (Operational Hours) /(Base Hours X Number of Units) 

1.16. "Mid-C Index Price" means the Day Ahead Intercontinental Exchange 
("ICE") for the bilateral OTC market for energy at the Mid-C Physical for On Peak Power 
and Off Peak Power. In the event ICE no longer publishes this index, PGE and the 
Seller agree to select an alternative successor index representative of the Mid-C trading 
hub. 

1.17. "Minimum Net Output" means seventy-five percent (75%) of Nameplate 
Capacity Rating X thirty percent (30%) for a wind or other renewable QF or fifty percent 
(50%) for a solar QF X (whole months since the date selected in Section 2.2.1 I 12) X 
(8760 hours - 200 hours of assumed Planned Maintenance). 

~1 . 18 . "Nameplate Capacity Rating" means the maximum capacity of the 
Facility as stated by the manufacturer, expressed in kW, which shall not exceed 10,000 
kW. 

~ 1.19. "Net Dependable Capacity" means the maximum capacity the 
Facility can sustain over a specified period modified for seasonal limitations, if any, and 

. reduced by the capacity required for ·station service or auxiliaries. 

~ 1.20. "Net Output" means all energy expressed in kWhs produced by the 
Facility, less station and other onsite use and less transformation and transmission 
losses. Net Output does not include any environmental attributes. imbalance power, or 
power from an integrating entity. 

1.21 . "Number of Units" means the number of Generation Units in the Facility 
described in Exhibit A. 

.:f-:.4.9.:1.22. "Off-Peak Hours" has the meaning provided in the Schedule~. 

~ 1.23. "On-Peak Hours" has the meaning provided in the Schedul~-. 

~1 .24 . "Operational Hours" for the Facility means the total across all 
.Generation Units of the number of hours the FacHtt-y-iseach of the Facility's Generation 
Units are potentially capable of producing power at its Nameplate Capacity Rating 
regardless of actual weather or seasonal conditions, the time of day or night, without 
any mechanical operating constraint or restriction, and potentially capable of delivering 
such power to the Point of Delivery. Hours in a Contract Year. During up to, but not 
more than. 200 hours of Planned Maintenance during a Contract Year for each 
Generation Unif and hours during which an event of Force Majeure exists~ 
*He Facility from producing or delivering po•Ner , a Generation Unit shall be considered 
potentially capable of delivering such power to the Point of Delivery. For example, in 
the absence of any Planned Maintenance beyond 200 hours on any Generation Unit or 
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FGF-ff:lteFmittent ResouFGeS 
Effective JaR~ptry-t1-t1-9 ,1"2~0'+13a ___ _ 

Event of Force Majeure, the Operational Hours for a wind farm with 5 separate two MW 
turbines would be 43,800 for a Contract Year. 

1.25. "Planned Maintenance" means outages scheduled 90 days in advance, 
with PGE's prior written consent. which shall not be unreasonably withheld. 

~ 1.26. "Point of Delivery" means the high side of the generation step up 
transformer(s) located at the point of interconnection between the Facility and PGE's 
distribution or transmission system, as specified in the Generation Interconnection 
Agreement. 

~ 1.27. "Prime Rate" r:neans the publicly announced prime rate or 
reference rate for commercial loans to large businesses with the highest credit rating in 
the United States in effect from time to time quoted by Citibank, N.A. If a Citibank, N.A. 
prime rate is not available, the applicable Prime Rate shall be the announced prime rate 
or reference rate for commercial loans in effect from time to time quoted by a bank with 
$10 billion or more in assets in New York City, N.Y., selected by the Party to whom 
interest based on the prime rate is being paid. 

~1 .28. "Prudent Electrical Practices" means those practices, methods, 
standards and acts engaged in or approved by a significant portion of the electric power 
industry in the Western Electricity Coordinating Council that at the relevant time period, 
in the exercise of reasonable judgment in light of the facts known or that should 
reasonably have been known at the time a decision was made, would have been 
expected to accomplish the desired result in a manner consistent with good business 
practices, reliability, economy, safety and expedition, and which practices, methods, 
standards and acts reflect due regard for operation ·and maintenance standards 
recommended by applicable equipment suppliers and manufacturers, operational limits, 
and all applicable laws and regulations. Prudent Electrical Practices are not intended to 
be limited to the optimum practice, method, standard or act to the exclusion of all 
others, but rather to those practices, methods and acts generally acceptable or 
approved by a significant portion of the electric power generation industry in the 
relevant region, during the relevant period, as described in the immediate preceding 
sentence. 

~1.29. "Required Facility Documents" means all licenses, permits, 
authorizations, and agreements necessary for construction, operation, interconnection, 
and maintenance of the Facility including without limitation those set forth in Exhibit B. 

1.30. Schedule" shall mean PGE Schedule 201 filed with the Oregon Public 
Utilities Commission ("Commission") in effect on the Effective Date of this Agreement 
and attached hereto as Exhibit D, the terms of which are hereby incorporated by 
reference. In the event of a conflict between this Agreement and the Schedule, this 
Agreement shall apply 

~1 .31 . "Senior He-Alien" means a prior lien which has precedence as to the 
property under the lien over another lien or encumbrance. 
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~F-ffitem:iitteflt-Reseur:Ges 

Effective Jaf.l.11ai-yry-t1-!:1-;9,-.:!2~01+.:3f ___ _ 

~1 .32 . "Start-Up Testing" means the completion of applicable required 
factory and start-up tests as set forth in Exhibit C. 

~1 . 33. "Step-in fighlsRights" means the right of one party to assume an 
intervening position to satisfy all terms of an agreement in the event the other party fails 
to perform its obligations under the agreement. 

1.29. "Schedule 201" shall mean PGE rate Schedule ?01 filed with the Oregon 
Public Utilities Commission in effect on the Effective Date of this Agreement aoo 
attached hereto as Exhibit D. 

1.34. ""Start-Up Lost Energy Value" means for the period prior to initiation of 
delivery: zero. unless the Net Output is less than Minimum Net Output and the mean 
Mid-C Index Price is greater than the Contract Price, in which case Start-Up Lost 
Energy Value equals: (Minimum Net Output - Net Output) X (the lower of: the mean 
Contract Price: or the mean Mid-C Index Price - mean Contract Price). 

~ 1.35. 'Term" shall mean the period beginning on the Effective Date and 
ending on the Termination Date. 

· I ~ 1.36. "Test Period" shall mean a period of sixty (60) days or a 
commercially reasonable period determined by the Seller. 

References to Recitals, Sections, and Exhibits are to be the recitals, sections and 
exhibits of this Agreement. 

SECTIONSECTION 2: TERM; COMMERCIAL OPERATION DATE 

2.1 This Agreement shall become effective upon execution by both Parties 
("Effective Date"). 

2.2 Time is of the essence of this Agreement, and Seller's ability to meet 
certain requirements prior to the Commercial Operation Date and to complete all 
requirements to establish the Commercial Operation Date is critically important. -
Therefore, 

2.2.1 By [date to be determined by the Seller] Seller shall begin initial 
deliveries of Net Output; and 

2.2.2 By [date to be determined by the Seller] Seller shall have 
completed all requirements under Section 1.6§ and shall have established the 
Commercial Operation Date. 

2.2.3 In the event Seller is unable to meet the requirements of Sections 2.2.1 
and 2.2.2, if PGE is resource deficient (as defined by the Commission) PGE may 
terminate this agreement in accordance with Section 10. Otherwise. Seller shall pay 
PGE the Start-Up Lost Energy Value. 
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~Hfl.termitteAt ResoHFGeS 
Effective Jam1ary 19, 20.13 ___ _ 

2.3 This Agreement shall terminate on , __ [date to be chosen 
by Seller], ~p to 20 years from-tRe Efffictive Date, or the date the Agreement is 
terminated in accordance with Section 4-0Q or 42.11, whichever is earlier ("Termination 
Date"). 

SECTION 3: REPRESENTATIONS AND WARRANTIES 

3.1 Seller and PGE represent, covenant, and warrant as follows: 

3.1.1 Seller warrants it is a _____ duly organized under the laws of 

3.1.2 Seller warrants that the execution and delivery of this Agreement does not 
contravene any provision of, or constitute a default under, any indenture, mortgage, or 
other material agreement binding on Seller or any valid order of any court, or any 
regulatory agency or other body having authority to which Seller is subject. 

3.1.3 Seller warrants that the Facility is and shall for the Term of th is Agreement 
continue to be a "Qualifying Facility" ("QF") as that term is defined in the version of 18 
C.F.R. _Part 292 in effect on the Effective Date. Seller has provided the appropriate QF 
certification, which may include a Federal Energy Regulatory Commission ("FERG") 

. self-certification to PGE prior to PG E's execution of this Agreement. At any time during 
the Term of this Agreement, PGE may require Seller to provide PGE with evidence 
satisfactory to PGE in its reasonable discretion that the Facility continues to qualify as a 
QF under all applicable requirements. 

3.1.4 Seller warrants that it has not within the past two (2) years been the 
debtor in any bankruptcy proceeding, and Seller is and will continue to be for the Term 
of this Agreement current on all of its financial obligations. 

3.1 .5 Seller warrants that during the Term of this Agreement, all of Seller's right, 
title and interest in and to the Facility shall be free and clear of all liens and 
encumbrances other than liens and encumbrances arising from third-party financing of 
the Facility other than workers' , mechanics', suppliers' or similar liens, or tax liens, in 
each case arising in the ordinary course of business that are either not yet due and 
payable or that have been released by means of a performance bond acceptable to 
PGE posted within eight (8) calendar days of the commencement of any proceeding to 
foreclose the lien. 

3.1.6 Seller warrants that it will design and operate the Facility consistent with 
Prudent Electrical Practices. 

3.1.7 Seller warrants that the Facility has a Nameplate Capacity Rating not 
greater than 10,000 kW. 

3.1.8 Seller warrants that Net Dependable Capacity of the Facility is 
_____ kW. 
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.F-Gf-W0fl'.llliteAt--Reset1FGeS 
Effective JaAuar:y-1-9,-2()-1~----

3.1.9 Seller estimates that the average annual Net Output to be delivered by the 
Facility to PGE is kilowatt-hours ("kWh"), whic'1 amount PGE will include in 
its resource planning. 

3.1.10 Seller represents and warrants that the faGihlyFacility shall achieve the 
following Mechanical Availability Percentages ("Guarantee of Mechanical Availability"): 

3.1.10.1 Ninety-GRe percent (91 %) for90%) beginning in the first Contract 
YearT-004 and extending through the. Term for the Facility. if the Facility was operational 
and sold electricity to PGE or another buyer prior to the Effective Date of this 
Agreement; or 

3.1.10.2 Ninety-five percent (~9)%) beginning iD__Contract Year twethree 
and extending throughout the remainder of the Term. 

3.1.10.3 Annually, by MarcR-+stwithin 90 days of the end of each Contract 
Year, Seller shall send to PGE a detailed written report demonstrating and providing 
evidence of the actual MAP for the previous Contract Year. 

3.1.11 Seller will deliver from the Facility to PGE at the Point of Delivery Net 
Output not to exceed a maximum of kWh of Net Output during each Contract 
Year ("Maximum Net Output"). 

3.1 .12 By the Commercial Operation Date. Seller has entered into a Generation 
Interconnection Agreement for a term not less than the term of this Agreement. 

3.1.13 PGE warrants that it has not within the past two (2) years been the debtor 
in any bankruptcy proceeding ,.and PGE is and will continue to be for the Jerm of this 
Agreement current on all of its financial obligations. · 

3.1 .14 3.1.14 Seller warrants that (i) the Facility satisfies the eligibility 
requirements specified in the Definition of a Small Cogeneration Facility or Small Power 
Production Facility Eligible to Receive the Standard Rates and Standard Contract in 
PGE's Schedule and (ii) Seller will not make any changes in its ownership, control or 
management during the term of this Agreement that would cause it to not be in 
compliance with the Definition of a Small Cogeneration Facility or Small Power 
Production Facility Eligible to Receive the Standard Rates and Standard Contract 
ai3Pf0Ved by the Commission-at-the time this Agreement is executed .in PGE's 
Schedule. Seller will provide, upon request by &yerPGE not more frequently than 
every 36 months, such documentation and information as may be reasonably required 
to establish Seller's continued compliance with such Definition. &yef PGE agrees to 
take reasonable steps to maintain the confidentiality of any portion of the above 
described documentation and information that the Seller identifies as confidential 
except &yef PGE will provide all such confidential information to the Public Utility 
Commission of Oregon upon the Commission's request. 

SECTION 4: DELIVERY OF POWER AND PRICE 
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i;:ef-l AteffRitten.t-Rese1;1rces 
Effective JaAWi:y-~~----

4.1 Commencing on the Effective Date and continuing through the Term of 
this Agreement, Seller shall sell to PGE the entire Net Output delivered from the Facility 
at the Point of Delivery. 

4.2 PGE shall pay Seller the Contract Price for all delivered Net Output. 

4.3 Upon completion of construction of the Facility, Seller shall provide PGE 
an As-built Supplement to specify the actual Facility as built. Seller shall not increase 
the Nameplate Capacity Rating above that specified in Exhibit gA or increase the ability 
of the Facility to deliver Net Output in quantities in excess of the Net Dependable 
Capacity, or the Maximum Net Output as described in Section 3.1.11 above, through 
any means including, but not limited to, replacement, modification, or addition of 
existing equipment, except with prior written notice to PGE. In the event Seller 
increases the Nameplate Capacity Rating of the Facility to no more than 10,000 kW 
pursuant to this section, PGE shall pay the Contract Price for the additional delivered 
Net Output. In the event Seller increases the Nameplate Capacity Rating to greater 
than 10,000 kW, then Seller shall be required to enter into a new power purchase 
agreement for all delivered Net Output proportionally related to the increase of 
Nameplate Capacity above 1 O,GOOkWOOO kW. 

4.4 To the extent not otherwise provided in the Generation Interconnection 
Agreement, all costs associated with the modifications to PGE's interconnection 
facilities or electric system occasioned by or related to the interconnection of the Facility 
with PGE's system, or any increase in generating capability of the Facility, or any 
increase of delivery of Net Dependable Capacity from the Facility, shall be borne by 
Seller. 

4.5 Seller may report under §1605(b) of the Energy Policy Act of 1992 or 
under any applicable program as belonging to Seller any of the Environmental 
Attributes produced with respect to the Facility, and PGE shall not report under such 
program that such Environmental Attributes belong to it. 

SECTION 5: CONTRACT PRICE 

PGE shall pay Seller for the price options 5.1, 5.2, 5.3 or 5.4, as seleGted below, 
pursuant to the Sch~4~er shall indicate which price option it chooses by 
marking-fts--GRGice below-witR--an X. If Se~ler chooses the option in SeG#en 5.1, it-ffit:lst 
mark below a single seoonG-ef*ioA-frem Section 5.2, 5.3, or-5A-fer all Contract Years in 
6*Gess of 15 until the remainder of the Term. Except as proviQeG.-Aere-itt;-Se449fS 
selection is for the Term-aAd--shaU-Aot be chan§eG-Gl:lffng-#ie Term. 

5.1 Fixed Price 
5.2 Deadband Ind~ 
5.3 Index Gas J2fice 
~.4 Mid C Index Rate Price 
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Effective JaRuary .19, 2013 ___ _ 

SECTION 6: OPERATION AND CONTROL 

6§.1 Seller shall operate and maintain the Facility in a safe manner in 
accordance with the Generation Interconnection Agreement, and Prudent Electrical 
Practices. _PGE shall have no obligation to purchase Net Output from the Facility to the 
extent the interconnection of the Facility to PGE's electric system is disconnected, 
suspended or interrupted, in whole or in part, pursuant to the Generation 
Interconnection Agreement, or to the extent generation curtailment is required as a 
result of Seller's noncompliance with the Generation Interconnection Agreement. Seller 
is solely responsible for the operation and maintenance of the Facility. PGE shall not, 
by reason of its decision to inspect or not to inspect the Facility, or by any action or 
inaction taken with respect to any such inspection, assume or be held responsible for 
any liability or occurrence arising from the operation and maintenance by Seller of the 
Facility. · 

5.2 Seller agrees to provide sixty (60) days advance written notice of any 
scheduled maintenance that would require shut down of the Facility for any period of 
time. 

5.3 If the Facility ceases operation for unscheduled maintenance, Seller 
immediately shall notify PGE of the necessity of such unscheduled maintenance, the 
time when such maintenance has occurred or will occur, and the anticipated duration of 
such maintenance. Seller shall take all reasonable measures and exercise its best 
efforts to avoid unscheduled maintenance, to limit the duration of such unscheduled 
maintenance, and to perform unscheduled maintenance during Off-Peak hours. 

SECTION +6: CREDITWORTHINESS 

In the event Seller: a) is unable to represent or warrant as required by Section 3 
. that it has not been a debtor in any bankruptcy proceeding within the past two (2) years; 
b) becomes such a debtor during the Term; or c) is not or will not be current on all its 
financial obligations, Seller shall immediately notify PGE and shall promptly (and in no 
less than 1 O d,ays after notifying PGE) provide default security in an amount reasonably 
acceptable to PGE in one of the following forms: Senior Lien, Step-: in Rights, a Cash 
Escrow or Letter of Credit. The amount of such default security that shall be 
acceptable to PGE shall be equal to: (annual On Peak Hours) X (On Peak Price - Off 
Peak Price) X (Net Dependable Capacity). Notwithstanding the foregoing, in the event 
Seller is not current on construction related financial obligations, Seller shall notify PGE 
of such delinquency and PGE may, in its discretion, grant an exception to the 
requirements to provide default security if the QF has negotiated financial 
arrangements with the construction loan lender that mitigate Seller's financial risk to 

. PGE. 
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SECTION 87: METERING 

7.1 PGE shall design, furnish, install, own, inspect, test, maintain and replace 
all metering equipment at Seller's cost and as required pursuant to the Generation 
Interconnection Agreement. 

-7.2 Metering shall be performed at the location and in a manner consistent 
with this Agreement and as specified in the Generation Interconnection Agreement. All 
Net Output purchased hereunder shall be adjusted to account for electrical losses, if 
any, between the point of metering and the Point of Delivery, so that he purchased 
amount reflects the net amount of power flowing into PGE's system at the Point of 
Delivery. 

7.3 PGE shall periodically inspect, test, repair and replace the metering 
equipment as provided in the Generation Interconnection Agreement. If any of the 
inspections or tests discloses an error exceeding two (2%) percent of the actual energy 
delivery, either fast or slow, proper correction, based upon the inaccuracy found, shall 
be . made of previous readings for the actual period during which the metering 
equipment rendered inaccurate measurements if that period can be ascertained. If the 
actual period cannot be ascertained, the proper correction shall be made to the 
measurements taken during the time the metering equipment was in service since last 
tested, but not exceeding three (3) months, in the amount the metering equipment shall 
have been shown to be in error by such test. Any correction in billings or payments 
resulting from a correction in the meter records shall be made in the next monthly billing 
or payment rendered. Such correction, when made, shall constitute full adjustment of 
any claim between Seller and PGE arising out of such inaccuracy of metering 
equipment. 

7.4 To the extent not otherwise provided in the Generation Interconnection 
Agreement, all of PGE's costs relating to all metering equipment installed to 
accommodate Seller's Facility shall be borne by Seller. 

SECTION 98: BILLINGS. COMPUTATIONS AND PAYMENTS 

9§..1 On or before the thirtieth (30th) day following the end of each Billing 
Period, PGE shall send to Seller payment for Seller's deliveries of Net Output to PGE, 
together with computations supporting such payment. PGE may offset any such 
payment to reflect amounts owing from Seller to PGE pursuant to this Agreement, the 
Generation Interconnection Agreement, and any other agreement related to the Facility 
between the Parties or otherwise. 

~§..2 Any amounts owing after the due date thereof shall bear interest at the 
Prime Rate plus two percent (2%) from the date due until paid; provided, however, that 
the interest rate shall at no time exceed the maximum rate allowed by applicable law. 
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SECTION 4-09: DEFAULT, REMEDIES AND TERMINATION 

-W.§!.1 In addition to any other event that may constitute a default under this 
Agreement, the following events shall constitute defaults under this Agreement: 

.:1-G.§!.1.1 Breach by Seller or PGE of a representation or warranty, except for 
Section 3.1.4, set forth in this Agreement. 

-W.§!.1.2 Seller's failure to provide default security, if required by Section -7§, 
prior to delivery of any Net Output to PGE or within 10 days of notice. 

-W.§!.1.3 Seller's failure to meet the MAP established in Section 3.1.1 O -
Guarantee of Mechanical Availability for any single Contract Year or Seller's failure to 
provide any written report required by that section . 

9§.1. 

.:1-G.§!.1.4 

-W.§!.1.5 

If Seller is no longer a Qualifying Facility. 

Failure of PGE to make any required payment pursuant to Section 

4-0.§!.2 In the event of a default hereunder. except for pursuant to Section 9.1.3, 
the non-defaulting party may immediately terminate this Agreement at its sole discretion 
by delivering written notice to the other Party, aRGln addition, except for damages 
related to a default pursuant to Section 4-0~. 1 .3 by a QF sized at 100 kW or smaller, the 
non-defaulting party may pursue any and all legal or equitable remedies provided by 
law or pursuant to this Agreement including damages related to the need to procure 
replacement power. ~A termination hereunder shall be effective upon the date of 
delivery of notice, as provided in Section ~20. The rights provided in this Section 10 
are cumulative such that the exercise of one or more rights shall not constitute a waiver 
of any other rights. 

If this Agreement is terminated as provided in this Section 10 PGE shall make all 
payments, within thirty (30) days, that, pursuant to the terms of this Agreement, are 
owed to Seller as of the time of receipt of notice of default. PGE shall not be required 
to pay Seller for any Net Output delivered by Seller after such notice of default. 

-W.§!.4 In the event PGE terminates this Agreement pursuant to this Section -W~, 
and Seller wishes to again sell Net Output to PGE following such termination, PGE in its 
sole discretion may require that Seller shall do so subject to the terms of this 
Agreement, including but not limited to the Contract Price until the Term of this 
Agreement (as set forth in Section 2.3) would have run in due course had the 
Agreement remained in effect. At such time Seller and PGE agree to execute a written 
document ratifying the terms of this Agreement. 

-W.§!.5 Sections 4-0~.1 , 4-0~. 3, +G~.4, -1410, and 2-019.2 shall survive termination 
of this Agreement. 
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SECTION #10: INDEMNIFICATION AND LIABILITY 

10.1 Seller agrees to defend, indemnify and hold harmless PGE, its directors, 
officers, agents, and representatives against and from any and all loss, claims, actions 
or suits, including costs and attorney's fees, both at trial and on appeal, resulting from , 
or arising out of or in any way connected with Seller's delivery of electric power to PGE 
or with the facilities at or prior to the Point of Delivery, or otherwise arising out of this 
Agreement, including without limitation any loss, claim, action or suit, for or on account 
of injury, bodily or otherwise, to, or death of, persons, or for damage to, or destruction 
or economic loss of property belonging to PGE, Seller or others, excepting to the extent 
such loss, claim, action or suit may be caused by the negligence of PGE, its directors, 
officers, employees, agents or representa~ives . 

10.2 PGE agrees to defend, indemnify and hold harmless Seller, its directors, 
officers, agents, and representatives against and from any and all loss, claims, actions 
or suits, including costs and attorney's fees, both at trial and on appeal, resulting from, 
or arising out of or in any way connected with PGE's receipt of electric power from 
Seller or with the facilities at or after the Point of Delivery, or otherwise arising out of 
this Agreement, including without limitation any loss, claim, action or suit, for or on 
account of injury, bodily or otherwise, to, or death of, persons, or for damage to, or 
destruction or economic loss of property belonging to PGE, Seller or others, excepting 
to the extent such loss, claim, action or suit may be caused by the negligence of Seller, 
its directors, officers, employees, agents or representatives. 

10.3 Nothing in this Agreement shall be construed to create any duty to, any 
standard of care with reference to, or any liability to any person not a Party to this 
Agreement. No undertaking by one Party to the other under any provision of this 
Agreement shall constitute the dedication of that Party's system or any portion thereof 
to the other Party or to the public, nor affect the status of PGE as an independent public 
utility corporation or Seller as an independent individual or entity. 

10.4 NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR SPECIAL, 
PUNITIVE, INDIRECT OR CONSEQUENTIAL DAMAGES, WHETHER ARISING 
FROM CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR 
OTHERWISE. 

SECTION 4211 : INSURANCE 

11 .1 Prior to the connection of the Facility to PGE's electric system, provided 
such Facility has a design capacity of 200 kW or more, Seller shall secure and 
continuously carry for the Term hereof, with an insurance company or companies rated 
not lower than "~A-" by the A. M. Best Company, insurance policies for bodily injury 
and property damage liability. Such insurance shall include provisions or endorsements 
naming PGE, it directors, officers and employees as additional insureds; provisions that 
such insurance is primary insurance with respect to the interest of PGE and that any 
insurance or self-insurance maintained by PGE is excess and not contributory 
insurance with the insurance required hereunder; a cross-liability or severability of 
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insurance interest clause; and provisions that such policies shall not be canceled or 
their limits of liability reduced without thirty (30) Gays!days' prior written notice to PGE. 
Initial limits of liability for all requirements under th is section shall be $1 ,000,000 -
m#lieAmillion single limit, which limits may be required to be increased or decreased by 
PGE as PGE determines in its reasonable judgment economic conditions or claims 
experience may warrant. 

11 .2 Prior to the connection of the Facility to PGE's electric system, provided 
such facility has a design capacity of ~GG~200 kW or more, Seller shall secure and 
continuously carry for the Term hereof, in an insurance company or companies rated 
not lower than "~A-" by the A. M. Best Company, insurance acceptable to PGE 
against property damage or destruction in an amount not less than the cost of 
replacement of the Facility. Seller promptly shall notify PGE of any loss or damage to 
the Facility. Unless the Parties agree otherwise, Seller shall repair or replace the 
damaged or destroyed Facility, or if the facility is destroyed or substantially destroyed, it 
may terminate this Agreement. Such termination shall be effective upon receipt by 
PGE of written nqtice from Seller. Seller shall waive its insurers' rights of subrogation 
against PGE regarding Facility property losses. 

11 .3 Prior to the connection of the Facility to PGE's electric system and at all 
other times such insurance policies are renewed or changed, Seller shall provide PGE 
with a copy of each insurance policy required under this Section, certified as a true copy 
by an authorized representative of the issuing insurance company or, at the discretion 
of PGE, in lieu thereof, a certificate in a form satisfactory to PGE certifying the issuance 
of such insurance. If Seller fails to provide PGE with copies of such currently effective 
insurance policies or certificates of insurance, PGE at its sole discretion and without 
limitation of other remedies, rnay upon ten (10) days advance written notice by certified 
or registered mail to Seller either withhold payments due Seller until PGE has received 
such documents, or purchase the satisfactory insurance and offset the cost of obtaining 
such insurance from subsequent power purchase payments under this Agreement. 

SECTION 4.a12: FORCE MAJEURE 

4.a.12,.1 As used in this Agreement, "Force Majeure" or "an event of Force 
Majeure" means any cause beyond the reasonable control of the Seller or of PGE 
which, despite the exercise of due diligence, such Party is unable to prevent or 
overcome. By way of example, Force Majeure may include but is not limited to acts of 
God, fire, flood, storms, wars, hostilities, civil strife, strikes, and other labor 
disturbances, earthquakes, fires, lightning, epidemics, sabotage, restraint by court order 
or other delay or failure in the performance as a result of any action or inaction on 
behalf of a public authority which by the exercise of reasonable foresight such Party 
could not reasonably have been expected to avoid and by the exercise of due diligence, 
it shall be unable to overcome, subject, in each case, to the requirements of the first 
sentence of this paragraph. Force Majeure, however, specifically excludes the cost or 
availability of resources to operate the Facility, changes in market conditions that affect 
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the price of energy or transmission, wind or water droughts, and obligations for the 
payment of money when due. 

~.1.f.2 If either Party is rendered wholly or in part unable to perform its 
obligation under this Agreement because of an event of Force Majeure, that Party shall 
be excused from whatever performance is affected by the event of Force Majeure to the 
extent and for the duration of the Force Majeure, after which such Party shall re
commence performance of such obligation, provided that: 

~ 12.2.1 the non-performing Party, shall, promptly, but in any case within 
one (1) week after the occurrence of the Force Majeure, give the other Party written 
notice describing the particulars of the occurrence; and 

~~.1.f.2 .2 the suspension of performance shall be of no greater scope and of 
no longer duration than is required by the Force Majeure; and 

431.f.2.3 the non-performing Party uses its best efforts to remedy its inability 
to perform its obligations under this Agreement. 

~-31.f. 3 No obligations of either Party which arose before the Force 
Majeure causing the suspension of performance shall be excused as a result of the 
Force Majeure. 

~.1.f.4 Neither Party shall be required to settle any strike, walkout, lockout 
or other labor dispute on terms which, in the sole judgment of the Party involved in the 
dispute, are contrary to the Party's best interests. 

SECTION +413: SEVERAL OBLIGATIONS 

Nothing contained in this Agreement shall ever be construed to create an 
association, trust, partnership or joint venture or to impose a trust or partnership duty, 
obligation or liability between the Parties. If Seller includes two or more parties, each 
such party shall be jointly and severally liable for Seller's obligations under this 
Agreement. 

SECTION ~14: CHOICE OF LAW 

This Agreement shall be interpreted and enforced in accordance with the laws of 
the state of Oregon, excluding any choice of law rules which may direct the application 
of the laws of another jurisdiction. 

SECTION 4e15: PARTIAL INVALIDITY AND PURPA REPEAL 

It is not the intention of the Parties to violate any laws governing the subject 
matter of this Agreement. If any of the terms of the Agreement are finally held or 
determined to be invalid, illegal or void as being contrary to any applicable law or public 
policy, all other terms of the Agreem.ent shall remain in effect. If any terms are finally 
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held or determined to be invalid, illegal or void, the Parties shall enter into negotiations 
concerning the terms affected by such decision for the purpose of achieving conformity 
with requirements of any applicable law and the intent of the Parties to this Agreement. 

In the event the Public Utility Regulatory Policies Act (PURPA) is repealed, this 
Agreement shall not terminate prior to the Termination Date, unless such termination is 
mandated by state or federal law. 

SECTION 4716: WAIVER 

Any waiver at any time by either Party of its rights with respect to a default under 
this Agreement or with respect to any other matters arising in connection with this 
Agreement must be in writing, and such waiver shall not be deemed a waiver with 
respect to any subsequent default or other matter. 

SECTION .ig11: GOVERNMENTAL JURISDICTION AND AUTHORIZATIONS 

This Agreement is subject to the jurisdiction of those governmental agencies 
having control over either Party or this Agreement. Seller shall at all times maintain in 
effect all local, state and federal licenses, permits and other approvals as then may be 
required by law for the construction, operation and maintenance of the Facility, and 
shall provide upon request copies of the same to PGE. 

SECTION +918: SUCCESSORS AND ASSIGNS 

This Agreement and all of the terms hereof shall be binding upon and inure to 
the benefit of the respective successors and assigns of the Parties. No assignment 
hereof by either Party shall become effective without the written consent of the other 
Party being first obtained and such consent shall not be unreasonably withheld. 
Notwithstanding the foregoing, either Party may assign this Agreement without the 
other Party's consent as part of (a) a sale of all or substantially all of the assigning 
Party's assets, or (b) a merger, consolidation or other reorganization of the assigning 
Party. . 

SECTION ~1 9: ENTIRE AGREEMENT 

~19 .1 This Agreement supersedes all prior agreements, proposals, 
representations, negotiations, discussions or letters, whether oral or in writing, 
regarding PGE's purchase of Net Output from the Facility. No modification of this 
Agreement shall be effective unless it is in writing and signed by both Parties. 

~19.2 By executing this Agreement, Seller releases PGE from any third 
party claims related to the Facility, known or unknown, which may have arisen prior to 
the Effective Date. 
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SECTION ~20: NOTICES 

20.1 All notices except as otherwise provided in this Agreement shall be in 
writing, shall be directed as follows and shall be considered delivered if delivered in 
person or when deposited in the U.S. Mail, postage prepaid by certified or registered 
mail and return receipt requested: 

To Seller: 

with a copy to: . 

To PGE: Contracts Manager 
QF Contracts, ~BRGe3WTC0306 
PGE - 121 SW Salmon St. 
Portland, Oregon 97204 

2420.2 The Parties may change the person to whom such notices are 
addressed, or their addresses, by providing written notices thereof in accordance with 
this Section ~20. 

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be 
executed in their respective names as of the Effective Date. 

PGE 

By: _________ _ 

Name: ---------Tit I e: _________ _ 
Date: 

(Name Seller) 
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EXHIBIT A 
DESCRIPTION OF SELLER'S FACILITY 

,! 

[Seller to Complete] 
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EXHIBIT B 
REQUIRED FACILITY DOCUMENTS 

[Seller list all permits and authorizations required for this project] 

Sellers Generation Interconnection Agreement 
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[Seller identify appropriate tests] 

Required factory testing includes such checks and tests necessary to determine 
that the equipment systems and subsystems have been properly manufactured and 
installed, function properly, and are in a condition to permit safe and efficient start-up of 
the Facility, which may include but are not limited to (as applicable): 

1. Press.ure tests of all steam system equipment; 
2. Calibration of all pressure, level, flow, temperature and monitoring 

instruments; 
3. Operating tests of all valves, operators, motor starters and motor; 
4. Alarms, signals, and fail-safe or system shutdown control tests; 
5. Insulation resistance and point-to-point continuity tests; 
6. Bench tests of all protective devices; 
7. Tests required by manufacturer of equipment; and 
8. Complete pre-parallel checks with PGE. 

Required start-up test are those checks and tests necessary to determine that all 
features and equipment, systems, and subsystems have been properly designed, 
manufactured, installed and adjusted, function properly, and are capable of operating 
simultaneously in such condition that the Facility is capable of continuous delivery into 
PGE's electrical system, which may include but are not limited to (as applicable): 

1. Turbine/generator mechanical runs including shaft, vibration, and bearing 
temperature measurements; 

2. Running tests to establish tolerances and inspections for final adjustment 
of bearings, shaft run-outs; 

3. Brake tests; 
4. Energization of transformers; 
5. Synchronizing tests (manual and auto); 
6. Stator windings dielectric test; 
7. Armature and field windings resistance tests; 
8. Load rejection tests in incremental stages from 5, 25, 50, 75 and 100 

percent load; 
9. Heat runs; 
10. Tests required by manufacturer of equipment; 
11 . Excitation and voltage regulation operation tests; 
12. Open circuit and short circuit; saturation tests; 
13. Governor system steady state stability test; 
14. Phase angle and magnitude of all PT and CT secondary voltages and 

currents to protective relays, indicating instruments and metering; 
15. Auto stop/start sequence; 
16. Level control system tests; and 
17. Completion of all state and federal environmental testing requirements 
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EXHIBIT D . 
SCHEDULE-2-G-t 

[Attach currently in-effect rate-Schedule 201] 
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CERTIFICATE OF SERVICE 

I hereby certify that I have this day caused PORTLAND GENERAL ELECTRIC 

COMPANY'S SUPPLEMENTAL FILING OF APPLICATION TO UPDATE 

SCHEDULE 201 QUALIFYING FACILITY INFORMATION to be served by electronic 

mail to those parties whose email addresses appear on the attached service list for OPUC Docket 

No. UM 1610. 

DATED at Portland, Oregon, this 191
h day of June, 2014. 

CERTIFICATE OF SERVICE - PAGE 1 

Mary Widman\ 
Specialist, Rates and Regulatory Affairs 
Portland General Electric Company 
121 SW Salmon St., 1 WTC0702 
Portland, OR 97204 
(503) 464-8223 (Telephone) 
(503) 464-7651 (Fax) 
mary.widman@pgn.com 



SERVICE LIST 
OPUC DOCKET# UM 1610 

Adam Bless J. Richard George 

OREGON PUBLIC UTILITIES PORTLAND GENERAL ELECTRIC COMPANY 

COMMISSION richard.george@pge.com 

a dam. bless@state.or.us 
Mary Wieneke Megan Walseth Decker 
PAClFIC POWER RENEW ABLE NORTHWEST PROJECT 
mat}'.. wiencke@11acificom.com megan@rn11.org 

RNP Dockets John W. Stephens 
RENEW ABLE NORTHWEST PROJECT RENEW ABLE NORTHWEST PROJECT 
dockets@mp.org stephens@eslerste11hens.com 

mec@eslersteohens.com 
Stephanie Andrus Lisa Rackner 
DEPARTMENT OF JUSTICE MCDOWELL RACKNER & GIBSON PC 
steohanie.andrus@state.or.us docketsrmmdc-law .com 
Donovan Walker Thomas H Nelson 
IDAHO POWER COMPANY Attorney At Law 
dwalker@idahooower.com nelson@thnelson.com 
Kacia Brockman Matt Krumenauer 
OREGON DEPARTMENT OF ENERGY OREGON DEPARTMENT OF ENERGY 
kacia.brockman@state.or.us matt.krumenauer@state. or. us 

Oregon Dockets Diane Henkels 
PAClFICORP, DBA PACIFIC POWER Attorney at law 
oregondockets@pacificorp.com dhenkels@actionnet.net 

Irion A Sanger Melinda J Davison 
Sanger Law PC DAVISON VAN CLEVE PC 
irion@sanger-law.com mjd@dvclaw.com;mail@dvclaw.com 

S Bradley Van Cleve Brittany Andrus 
DAVISON VAN CLEVE PUBLIC UTILITY COMMISSION OF OREGON 
bvc@dvclaw.com brittany.andrus@state.or.us 

Regulatory Dockets Bill Eddie 
IDAHO POWER COMPANY ONE ENERGY RENEW ABLES 
dockets@idahouower.com bill@oneenergxrenewables.com 

Glenn Montgomety Kathleen Newman 
OREGON SOLAR ENERGY INDUSTRIES OREGONIANS FOR RENEWABLE ENERGY 
ASSOCIATION POLICY 
glenn@oseia.org kathleenoiul@frontier.com;k.a.newman@frontier.com 

Mark Pete Pengilly R. Bryce dalley 
OREGONIANS FOR RENEW ABLE PACIFIC POWER 
ENERGY POLICY b1)'.Ce.dalley@pacifico111.com 
moenQ:illvrmomail.com 
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Donald W Schoenbeck John Lowe 
REGULATORY & COGENERATION RENEW ABLE ENERGY COALITION 
SERVICES INC jravenesanmarcos@yahoo.com 
dws@r-c-s-inc.com 

Gregory M. Adams Peter J Richardson 
RICHARDSON & O'LEARY RICHARDSON & O'LEARY PLLC 
greg@richardsonandoleary.com geter@richardsonandoleary.com 

OPUC Dockets Robe1t Jenks 
CITIZENS' UTJLITY BOARD OF OREGON CITIZENS' UTILITY BOARD OF OREGON 
dockets@oregoncub.org bob@oregoncub.org 

Catriona Mccracken Chad M Stokes 
CITIZENS' UTJLITY BOARD OF OREGON CABLE HUSTON BENEDICT HAAGENSEN & 
catriona@oregoncub.org LLOYDLLP 

' cstokes@cablehuston.com 
David Tooze Kacia Brockman 
CITY OF PORTLAND OREGON DEPARTMENT OF ENERGY 
david.tooze@gortlandoregon.gov kacia. brockman@state.or.us 

Mike Mcarthur Richard Lorenz 
ASSOCIATION OF OR COUNTIES CABLE HUSTON BENEDICT HAAGENSEN & 
MJKE MCARTHUR LLOYDLLP 
mmcarthur@aocweb.org rlorenz@cablehuston.com 

Will K Carey Daren Anderson 
ANNALA, CAREY, BAKER, ET AL., PC NORTHWEST ENERGY SYSTEMS COMPANY 
wcarey@hoodriverattorneys.com da@thenescogroug.com 

James Birkelund Toni Roush 
SMALL BUSINESS UTILITY ADVOCATES ROUSH HYDRO INC 
james@utilitvadvocates.org tmroush@wvi.com 

Elaine Prause Jay Tinker 
ENERGY TRUST OF OREGON PORTLAND GENERAL ELECTRIC 
ela ine. grause@energytrust.org 12ge.oguc.filings@ggn.com 

John M Volkman Loyd Fe1y 
ENERGY TRUST OF OREGON dlchain@wvi.com 
john.volkman@energy!rust.org 

Kenneth Kaufmann Jeffrey S Lovinger 
LOVINGER KAUFMANN LLP LOVINGER KAUFMANN LLP 
kaufmann@lklaw.com lovinger@lklaw.com 

Cynthia Fonner Brady David Brown 
EXELON BUSINESS SERVICES COMPANY OBSIDIAN RENEW ABLES, LLC 
cvnth ia .bradv!alconstellation.com dbrowntmobsidianfinance.com 
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Todd Gregory John Harvey 
OBSIDIAN RENEW ABLES, LLC EXELON WIND LLC 
tgregm:y@obsidianrenewables.com john.harvex@exeloncor12.com 

David A Lokting Bill Macfarlane 
STOLL BERNE WESTERN INDEPENDENT NETWORKS INC 
dlokting@stollberne.com billm@win-networks.com 
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