BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON

UM 1805

NORTHWEST AND INTERMOUNTAIN )
POWER PRODUCERS COALITION, )
COMMUNITY RENEWABLE ENERGY ) JOINT PETITION TO INTERVENE
- ASSOCIATION and RENEWABLE ) OUT OF TIME OF DAYTON SOLAR
ENERGY COALITION, : ) I LLC, STARVATION SOLARI LLC,
' ) TYGH VALLEY SOLARTLLC,
Complainants, ) WASCO SOLAR I LLC, FORT ROCK
) SOLAR I LLC, FORT ROCK SOLAR
V. ) I LLC, ALFALFA SOLAR I LLC,
| ) FORT ROCK SOLARIV LLC,
PORTLAND GENERAL ELECTRIC ) HARNEY SOLAR I LLC, AND RILEY
COMPANY, ) SOLARILLC
' ‘ )
Defendant. )
)

Pursﬁant to ORS 756.525 and OAR 860-00 1‘-0300, Daytpn Solar [ LLC, Starvation Solar
I LLC, Tygh Valley Solar I LLC, Wasco Solar.I LLC, Fort Rock Solar I LLC, Fort Rock Solar 1T
LLC, Alfalfa Solar 'I_LLC, Fort Rock Solar IV LLC, Harney Solar I LLC, and Riiey Solar I LLC
(collectively the “NewSun Solar Prbjec-ts”) hereby petition the Public Utility Commission of
Oregon (“Commission™) to intervene in this proceeding out of time. As explained herein, the
NewSﬁn Solar Projects seek late intervention in this docket to cotrect errors or aﬁlbiguities in
Order N(;. 17-256, which the NewSun Solar Projects fear could be interpreted to inadveﬁently
address the terms of executed power purchase agreéments that none of the original parties to this
proceeding asked the Commission to address. Without the right to intervene and clarify the |

matter, the NewSun Solar Projects will suffer immediate and significant financial harm in their
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ongoing efforts to develop and finance their solar projects under standard contracts to sell to

Portland General Electric Company (“PGE”) at the renewable avoided cost rates.

In support of this Petition the NewSun Solar Projects state as follows:

1. The legal names and addresses of these individual intervenors are:

Dayton Solar I LLC
3500 S. Dupont Hwy
Dover, DE 19901

Starvation Solar I LLC
3500 S. Dupont Hwy
‘Dover, DE 19901

Tygh Valley Solar I LLC
3500 S. Dupont Hwy
Dover, DE 19961

Wasco Solar I LLC
3500 S. Dupont Hwy
Dover, DE 19901

Fort Rock Solar I LL.C
3500 S. Dupont Hwy
Dover, DE 19901

Fort Rock Solar II LL.C

- 3500 S. Dupont Hwy

Dover, DE 19901

Alfalfa Solar ILLC
3500 S. Dupont Hwy
Dover, DE 19901

Fort Rock Solar IV LLC
3500 S. Dupont Hwy
Dover, DE 19901

Harney Solar I LLC
3500 S. Dupont Hwy
Dover, DE 19901

Riley Solar [ LL.C
3500 S. Dupont Hwy
Daover, DE 19901

2. The NewSun Solar Projects will be represented in this proceeding by Gregory M.
Adams (OSB No. 101779) and Peter J. Richardson (OSB No. 066687) of the law firm
Richardson Adams, PLLC.

3. | All documents relating to this proceeding should be served on the following

persons:
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Gregory M. Adams (OSB No. 101779)
Richardson Adams, PLL.C

515N, 27 Street

Boise, Idaho 83702

Telephone: 208-938-2236

Fax: 208-938-7904
gregi@richardsonadams.com

4. Dayton Solar I LLC, Starvation Solar I LLC, Tygh Valley Solar I LLC, Wasco
Solaf I'LLC, Fort Rock Solar I LL.C, Fort Rock Solar il LLC, Alfalfa Solar I LLC, Fort Rock
Solar IV LLC, Harney Solar I LL.C, and Riley Solar I LLC are cach similarly situated qualifying
facilities (“QF”) that share a common developer and manager, NewSun Energy LLC.

5. Each of these QFs has separately contracted to sell the entire net output of its
solar QF to PGE under the renewable avoided cost prices, and each QF executed the standard
contract approved for renewable solar QFs by this Commission’s Order No. 15-289. The
executed standard contracts for each of the NewSun Solar QFs are attached hereto and
incorporated by reference into this petition to intervene.

6. The NewSun Solar Projects are currently in the development stage and are
planned to be constructed in geographically diverse locations in the state of Oregon, including
locations in Harney County, Yamhill County, Wasco County, Crook County, and Lake County,
as described in the recitals of each of their respective executed standard contracts.

7. The NewSun Solar Projects had understood their standard contracts, as completed
and fully executed by each QF and PGE, to require that PGE pay the QF the fixed renewable
prices in the table attached thereto as an exhibit for 15 “Contract Years™ after the “Commercial

Operation Date” in exchange for selling the entire net output of the QF, and its “RPS Attributes”

during the “Renewable Deficiency Period,” to PGE, as those terms are defined and discussed in
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the contracts. The NewSun Solar Projects understand that PGE has argued 6therwise. However,
careful examination of the terms of the actual standard contracts executed by each of the
NewSun Solar Projects, as well as customary industry convention and understanding, contradict
PGE’s position. The basis for this conclusion is discussed more completely in the NewSun Solar
Project’s accompanying application for rehearing and reconsideration filed on this same date.
The NewSun Solar Projects therefore chose not to engage in litigation against PGE over the
point, and the extensive delays inherently associated thereﬁith, prior to executing their standard
contracts.

8 Notably, the NewSun Solar Projects’ each executed the version of PGE’s form
standard contract for renewable QFs that was approved by Order No. 15-289, and that form of
agreemeﬁt was no longer available for new QF contracts at the time of the complaint in this
proc¢eding. Accordingly, the NewSun Solar Projects did not understand this docket to be a
docket where the complainants or PGE sought to oBtain a legally binding intefpretation of the
unique terms of that previously available contract form, which differs in important material
respects from the contract forms available at the time the complaint here was filed.

9. Each of the NewSun Solar Projects is directly affected by the Commission’s

~Order No. 17-256 issued in this proceeding to the extent that order could be interpreted to
provide a binding interpretation of the NewSun Solar Projects’ fully executed power purchase
agreements with PGE. The NewSun Solar Projects are particularly concerned with the following
sentence in Order No. 17-256 at page 3: “Because we approved PGE's standard contract ﬁiings
that limited the availability of fixed prices to the first fifteen years measured from contract

execution, PGE cannot be found to have been in violation of our orders.” This sentence does not

UM 1805 — JOINT PETITION TO INTERVENE OUT OF TIME OF DAYTON SOLARILLC,
STARVATION SOLAR I LLC, TYGH VALLEY SOLARILLC, WASCO SOLAR ILLC,
FORT ROCK SOLAR ILLC, FORT ROCK SOLAR II LLC, ALFALFA SOLARILLC, FORT
- ROCK SOLAR IV LI.C, HARNEY SOLAR I LLC, AND RILEY SOLARILLC

PAGE 4 :



identify any particular standard contract form that “limited the availability of fixed prices to the
first fifteen years measured from contract execution.” Id. (emph. added). The NewSun Solar
Projects suspect that the ambiguous breadth of this statement in the order was an inadvertent
oversight, and that the Commission had no intent to provide a binding interpretation of all of
PGE’s previously effective and executed standard con‘tfact forms. But the op_en-ended nature of
this language in the order will create a severe hardship on QF é., like the NewSun Solar Projects, .
that executed previously effective standérd contract forms and must ndw rely on those executed
agreements for project financing, which is necessary to compbte construction.

10.  Although the terms of the NewSun Solar Projects’ standard contracts provide the
right to sell the QFs’ net output at fixed renewable rates for 15 years after commercial operation,
Order No. 17-256 and PGE’s increasingly litigious position adverse to QFs casts a cloud of
doubt that must be removed with clarification or reheariﬂg of the amﬁiguous Order No. 17-256.

11.  The NewSun Solar Projects have good cause té seek late intervention. The
complaint and the parties’ initial ﬁlingé in this [')roceeding- led the NewSun Solar Pr-ojects to
understand that this complaint proceeding would not result in a binding interpretation of any
exis'ting, fully executed power purchase agreemeﬁts. Such agreements often include inserted
language in blank spaces or exhibits that can provide clarity and alter the meaning that could be
adduced from the boilerplate form alone c;n important points. Additionally, as PGE itself argued,
such a binding determination of a party’s rights under its contract cannot be rendered without
joini.ng that party as a party to the proceeding. PGE 's Comments on Declaratory Ruling Option
at 4 (filed Jan. 5, 2017). Thus, afier NewSun Energy itself participating in one of the initial

prehearing conferences, see ALJ Ruling at 1 (Dec. 22, 2016), none of the NewSun Solar Projects
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sought to intervene in this proceeding because Complainants repeatedly asserted they did not
request a binding determination of any existing and fully executed standard contracts.! Now that
ambiguities in the final order méy be iﬁterpreted to address unidentified versions of PGE’s past
standard contract forms, which PGE could argue to include the NewSun Sélar Projects’ executed
contracts, the NewSun Solar Projects have a direct and substantial interest in seeking
clarification and rehearing of that determination.
12.  Moreover, the above-quoted ambiguities in Order No. 17-256 have now
effectively made the _NewSﬁn Solar Projects parties to this proceeding. The rehearing provision
of Oregon’s utility law provides that “[a]fter an order has been made by the Public Utility'
Commission in any proceeding, any party thereto may apply. for rehearing or reconsideration
thereof within 60 days frorﬁ the date of service of such order.” ORS 756.561(1) (emph. added).
It further provides tﬁat the rehearing filing itself “shall not excuse arny party against whom an
order has been made” from abiding by the order. ORS 756.561(2) (emph. added). Although the
NewSun Solar Projects perceived no reason to intervene in this proceeding previously, the order
itself appears to possibly make the NewSun Solar Projects a “party thereto”, i.e. a party to the
order, and even possibly a “party against whom the order has been made,” to the .extent that its
ambiguous language purports to interpret the NewSun Solar Projects’ binding and fully executed
contracts. Therefore, granting this petition to intervene to allow the NewSun Solar Projects’

participation in proceedings on clarification and rehearing would be a mere formality in

L Additional background on this point, with citations to the record, is contained in the Motion for
Clarification and Reconsideration or Rehearing filed on this date.
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recognition of the fact that the order could be construed to have already made the NewSun Solar
Projects parties to this proceeding.

13.  Furthermore, granting intervention to the NewSun Solar Projects will save
administrative and judicial resources because if denied the opportunity to intervene and present
. argument for clarification and rehearing, the NewSun Solar Projects Would have no choice but to
exercise their statutory right to seek expedited judicial review of Order No. 17-256. The judiciral
revievs} ﬁrovisions applicable here provide that “any person adversely affected or aggrieved by ah '
order or any party to an‘agency proceeding is entitled to judicial review of a final order.” ORS
183.480(1) (emph. added); see also ORS 183.310(7), (8) (defining *“person” more broadly than
“party”). This disjunctive language unambiguously éstablishes the NewSun Solar Projects’
statutory right, as aggrieved persons, to seek judicial review of Order No. 17-256, even if not
made formal parties to the underlying contested case. People for Ethical Treatment v. Inst.
Animal Care, 312 Or. 95, 98-10_2, 817 P.2d 1299 (1991); ac.'-cord ORS 183.482(2). There is no
doubt that the Court of Appeals would set aside the Commission’s order to the extent that it
purports to interpret numerous unidentified and undiscussed staﬁdard con-tract forms the
Commission has approved over the past decade, including, possibly, those executed by the
NewSun Solar Projects. See OR-OSHA v.fCBI Services, Inc., 356 Or. 577, 599, 341 P.3d 701
(2014) (holding “there must be some sort of explanation that enables the reviewing court to

evaluate whether [an agency’s] decision comports with the authority granted.”).? Accordingly, |

2 The Motion for Clarification and Reconsideration or Rehearing filed concurfently herewith

provides additional legal argument regarding the need for clarification of the order.
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_ granting intervention now will allow the Commission to correct and clarify the order, saving all
parties involved the delay and expénse of a judicial review of a facially inadequate order.

14. Finally, even if the Commission disa;grees with the other bases for late
intervention asserted above, the Commission should grant late intervention in the interest of
administrative efficiency and just resoluﬁon of the ambiguities identified above in Order No. 17-
256. Oregon’s utility code allows the Commission to rescind, suspend, or amend its orders
without specifying detailed requirements for such action, aside from notice and opportunity to be

“heard by affected parties. ORS 756.568. Granting intervention to accept argument at this time
as to why the Commission should clarify and rescind certain language in Order No. 17-256
| would result in the most expedient procedure to resolve the matter. |

WHEREFORE, for the reasons set forth above, Dayton Solar [ LLC, Starvation Sblar I
LLC, TyghlValley Solar I LLC, Wasco Solar TLLC, Fort Rock Solar I LLC, Fort Rock Solar I1
LLC, Alfalfa Solar I LLC, Fort Rock Solar IV LLC, Hamey Solar I LLC, and Riley Sclar [ LLC
each respectfully request to be made parties to this proceeding as allowed under ORS 756.525

and OAR 860-001-0300.
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RESPECTFULLY SUBMITTED this 8th day of September 2017.

- RICHARDSON ADAMS, PLLC

Is/ Gregory M. Adams

‘Gregory M. Adams (OSB No. 101779)

515N, 27" Street

Boise, Idaho 83702

Telephone: 208-938-2236

Fax: 208-938-7904

greg@richardsonadams.com

Of Attorneys for Dayton Solar I LLC,

Starvation Solar [ LLC, Tygh Valley Solar [
: TL.C, Wasco Solar I I.L.C, Fort Rock Solar [

- LLC, Fort Rock Solar II LLC, Alfalfa Solar
I LLC, Fort Rock Solar IV LLC, Harney
Solar I LLC, and Riley Solar I LLC
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Attachment 1
- Dayton Solar I LL.C PPA



STANDARD RENEWABLE IN-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT

THIS AGREEMENT, entered into this _25th  day, January
2016, is between Dayton Solar | LLC

("Seller”) and. Portland Generai Electric Company (‘PGE”) (heremafter each a
“Party” or collectively, “Parties”).

RECITALS

Seller intends to construct, own, operate and maintain a ___ photovoltaic solar
facility for the generation of electric power located in Yamihill
County, QOregon ' with a Nameplate
Capacity Rating of __ 10,000 (AC) kilowaft (“KW™"), as further described in Exhibit
A ("Facility"); and .
Seller intends to operate the Facility as a “Qualifying Facility,” as such term is
defined in Section 3.1.3, below. '

~ Seller shali sell and PGE shall purchase the entire Net Qutput, as such term is
defined in Section 1.21, below, from the Facmty 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 shali have the following
meanings:

i.1.  “As-built Suppiement” means the supplement to Exhibit A provided by
Seller in accordance with Section 4.3 following completion of constructlon of the Facility,
describing the Facility as actually built.

. 1.2. “Base Hours” is defined as the totai number of hours in each Contract
Year (8,760 or 8,784 for leap year).

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 may vary and may not coincide with calendar months; however, PGE shall use
best efforts to read the power purchase billing meter in 12 equally spaced periods per

“year.

1.4. “Cash Escrow” means an agreement' by two paﬁies to place money into
the custody of a third party for delivery to a grantee only after the fulfillment of the
conditions specified.
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1.5. "Commercial Operation Date" means the date that the Facility is deemed
by PGE to be fully operational and reliable. 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 1.5 can be
provided by one or more LPEs);

1.5.2. Start-Up Testing of the Facility has been completed in accordance with
Section 1.36;

1.53. (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 and was continuously mechanically
available for gperation for a minimum of 120 hours. The Facility must provide ten (10)
working days written notice to PGE prior to the start of the initial testing period. if the
mechanical availability 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. (faciliies with nameplate under 500 kW exempt from foliowing
requirement) PGE has received a cerlificate 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. (faciliies with nameplate under 500kW 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 Price” means the applicable price, lncludlng on-peak and off-
peak prices, as specified in the Schedule.

1.7. "Contract Year' means each twelve (12) month period commencing 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 the Commercial Operatlon
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 Atiributes” shall mean any and all claims, credits, benefits,
emissions reductions, offsets, and allowances, howsoever entitled, resulting from the
avoidance of the emission of any gas, chemical or other substance to the air, soil or
water. Environmental Attributes include but are not limited to: (1) any avoided
emissions of poliutants to the air, soill or water such as (subject to the foregoing) sulfur
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oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO), and other pollutants; and
{2) any avoided emissions of carbon dioxide (COZ2), methane (CH4), and other
greenhouse gasses (GHGs) that have been determined by the United Nations
Intergovernmental Panel on Climate Change to contribute to the actual or potentta]
threat of altering the Earth's climate by trapping heat in the aimosphere.

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 interconnection facilities
" required to accommodate deliveries of Seller's Net Output. J

1.12. “Generation Unit" means each separate electrical- generator that
contributes towards Nameplate Capacity Rating included in Exhibit A. For solar
facilities, a generating unit is a complete solar electrical generation system within the
Facility that is able to generate and deliver energy io the Point of Delivery independent
of other Generation Units within the same Facility.

1.13. “Letter of Credit” means an engagement by a bank or .dthe'r 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 consuiting 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.

1.15. “Lost Energy” means ((the Guarantee of Mechanical Availability as set
forth in 3.1.10 / MAP) X Nei Outpui for a Calendar Year) — Net Output for the Calendar
Year. Lost Energy shall be zero uniess the result of the caiculation in this subsection
results in a positive number.

1.16. “Lost Energy Value” means Lost Energy X the excess of the annual time-
weighted average Mid-C Index Price for On-Peak and Off-Peak Hours over the time-
weighted average Contract Price for On-Peak and Off-Peak Hours for the
corresponding time period (provided that such excess shall not exceed the Contract
Price and further provided that Lost Energy is deemed to be zero prior to reaching the
Commercial Operation Date) plus any reasonable costs incurred by PGE to purchase
replacement power and/or transmission to deliver the replacement power to the Point of
Delivery. (For Start-Up Lost Energy Value see Section 1.35).

1.17. “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)
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. 1.18. "Mid-C Index Price” means the Day Ahead Intercontinental Exchange
(“ICE”) index price for the bilateral OTC market for energy at the Mid-C Physical for
Average On Peak Power and Average Off Peak Power found on the following website:
https://www.theice.com/products/OTC/Physical-Energy/Electricity. 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.

1.19. “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.

1.20. “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.

1.21. "Net Output' means all energy expressed in kWhs produced by the
Facility, less station and other onsite use and less transformation and iransmission
losses. Net Output does not include any environmental attributes.

1.22. “Number of Units” means the number of Generating Units in the Facility
described in Exhibit A. ‘

1.23. “Off-Peak Hours” has the meaning provided in the Schedule.
1.24. “On-Peak Hours” has the meaning provided in the Schedule.

1.25. “Operational Hours” for the Facility means the total across all Generating
Units of the number of hours each of the Facility's Generating Units are potentially
- capable of producing power at its Nameplate Capacity Rating regardless of aciual
weather, 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 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, 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 of Event of Force
Majeure, the Operational Hours for a wind farm with five separate two MW turbines
would be 43,800 for a Contract Year.

_ 1.26. “Planned Maintenance” means outages scheduled 90 days in advance,
with PGE’s prior written consent, which shall not be unreasonably withheld.

1.27. "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. ’

1.28. “Pre-Commercial Operation Date Minimum Net Output” shall mean, unless
such MWh is specifically set forth by Seller in Exhibit A, an amount in MWh equal to
seventy-five percent (75%) of the 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 daie selected in Section 2.2.1 / 12) X (8760 hours — 200 hours (assumed
Planned Maintenance)) for each month. [f Seller has provided specific expected
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monthly Net Output amounts for the Facility in Exhibit A, “Pre-Commercial Operation
Date Minimum Net Output” shall mean seventy-five (75%) X expected Net Output set
forth in Exhibit A for each month., ' '

1.29. “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. |f 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.

1.30. "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 Westemn 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 expecied 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 o the exclusion of all others, but rather to
those practices, methods and acts generally acceptable or approved by a significant
portion of the eleciric power generation industry in the relevant region, during the
relevant period, as described in the immediate preceding sentence.

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

1.32. “RPS Attributes” means all attributes related to the Net Output generated
by the Facility that are required in order to provide PGE with “qualifying electricity,” as
that term is defined in Oregon’s Renewable Portfolio Standard Act, Ore. Rev. Stat.
469A.010, in effect at the time of execution of this Agreement. RPS Attributes do not
include Environmental Attributes that are greenhouse gas offsets from methane capture
not associated with the generation of electricity and not needed io ensure that there are
zero net emissions associated with the generation of electricity.

1.33. 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 b
reference. '

1.34. Senior Lien” means a prior lien which has precedence as to the property
under the lien over another lien or encumbrance.

1.35. “Start-Up Lost Energy Value” means for the period after the date specified
in Section 2.2.2 but prior o achievement of the Commercial Operation Date: zero,-
unless the Net Output is less than the pro-rated Pre-Commercial Operation Date
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Minimum Net Output for the applicable delay period, and the time-weighted average of
the delay period’s Mid-C Index Price for On-Peak Hours and Off-Peak Hours is greater
than the time-weighted average of the delay period’s Contract Price for On-Peak Hours
and Off-Peak Hours, in which case Startup Lost Energy Value equals: (pro-rated Pre-
Commercial Operation Date Minimum Net Output for the applicable period - Net Output
for the applicable period) X (the lower of: the time-weighted average of the Contract
Price for On-Peak hours and Off-Peak Hours during the applicable period; or (the time-
weighted average of the Mid-C Index Price for On-Peak Hours and Off-Peak Hours
during the applicable period — the time-weighted average of the Contract Price for On-
Peak Hours and Off-Peak Hours during the applicable period)). The time-weighted
average in this section will reflect the relative proportions of On-Peak Hours and Off-
Peak Hours in each day.

1.36. "Start-Up Testing" means the completion of applicable requ:red factory
and start-up tests as set forth in Exhibit C.

1.37. “Step-in Rights” means the right of one party to assume an intervening
position to satisty all terms of an agreement in the event the other party fails to perform
its obligations under the agreement.

1.38. “Term” shall mean the period beginning on the Effective Date and ending
on the Termination Date.

1.39. “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.

SECTION 2: TERM; COMMERCIAL OPERATION DATE

2.1. This Agreement shall become effective upon executlon by both Parties
(“Effectlve Date”).

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

2.2.1 By ___thirty-five (35) months after the Effective Date [date to be
determined by the Seller] Seller shalft begin initial deliveries of Net Output; and

222 By thirty-six_(36) month anniversary of the Effective Date
[date o be determined by the Seller subject fo Section 2.2.3 below] Seller shall have
completed all requirements under Section 1 5 and shall have established the
Commercial Operation Date.

223  Unless the Parties agree in writing that a later Commercial Operation
Date is reasonable and necessary, the Commercial Operation Date shall be no more -
than three (3) years from the Eifective Date. PGE will not unreasonably withhold
agreement to a Commercial Operation Date that is more than three (3) years from the

UM 1805 - | Attachment 1
Dayton Solar l LLC PPA
Page 6



Effective date if the Seller has demonstrated that a later Commercial Operation Date is
reasonable and necessary.

7 2.3. This Agreement shall terminate on the completion of the last day of the the
sixteenth contract year, or the date the Agreement is terminated in accordance with
Section 9 or 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 _Limited Llab:htv Corporation duly
organized under the laws of ___ Delaware :

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 fo 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 been the
debtor in any bankrupicy proceeding, and Seller is and wili 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
8,820 kW. ,

3.1.9. Seller estimates that the average annual Net Output to be delivered by
the Facility to PGE is __ 16,000,000 kilowatt-hours (“kWh"), which amount
PGE will include in its resource planning.
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3.1.10. Selier represents and warrants that the Facility shall achieve the
-following Mechanical Availability Percentages (“Guarantee of Mechanical Availability”):

3.1.10.1 Ninety percent (90%) 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 percent {90%) beginning in Contract Year three 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 prov;dlng evidence of the
actual MAP for the previous Contract Year.

3.1.10.4 Seller's failure to meet the Guarantee of Mechanical Availability in a
Calendar Year shall result in damages payable to PGE by Seller equal to the Lost
Energy Value. PGE shall bill Seller for such damages in accordance with Section 8.

3.1.11. Seller will deliver from the Facility to PGE at the Point of Delivery Net
Output not to exceed a maximum of __ 24,000,000 kWh of Net Outpui 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 Term of
this Agreement current on all of its financial obligations.

3.1.14. Selier 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 Renewable Rates and Standard Renewable
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 Renewable Rates and Standard
Renewable PPA in PGE's Schedule. Seller will provide, upon request by 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 PGE will provide all such confidential information to the Public Utility
Commission of Oregon upon the Commission’s request.

3.1.15. Seller warrants that it will comply with all requirements necessary for all
Transferred RECs (as defined in Section 4.5) associated with Net Qutput to be issued,
monitored, accounted for, and transferred by and through the Western Renewable
Energy Generation System consistent with the provisions of OAR 330-160-0005
through QAR 330-160-0050. PGE warrants that it will reasonably cooperate in Seller's
- efforts to meet such requirements, including, for example serving as the qualified
‘reporting entity for the Facility if the Facility is located in PGE’s balancing authority.
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SECTION 4: DELIVERY OF POWER, F’RICE. AND ENVIRONMENTAL ATTRIBUTES

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 Qutput.

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 A or increase the ability
of the Facility to deliver Net Output in quantities in excess of the Net Dependable
Capacity, or the Maximum Net Qutput 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 o this
section, PGE shall pay the Contract Price for the additional delivered Net Qutput. 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 10 000
kW. .

4.4, To the extent not otherwuse prowded in the Generation Interconnecﬂon
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 bome by
Seller.

4.5. During the Renewable Resource Deficiency Period, Seller shall provide
and PGE shall acquire the RPS Attributes for the Contract Years as specified in the
Schedule and Seller shall retain ownership of all other Environmental Attributes (if any).
During the Renawable Resource Sufficiency Petiod, and any period within the Term of
this Agreement after completion of the first fifteen (15) years after the Commercial
Operation Date, Seller shall retain all Environmental Atiributes in accordance with the
Schedule. The Contract Price includes full payment for the Net Output and any RPS
Aitributes transferred to PGE under this Agreement. With respect to Environmental
Attributes not transferred to PGE under this Agreement ("Seller-Retained Environmental
Atiributes") 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 Seller-Retained Environmental
Attributes, and PGE shall not report under such program that such Seller-Retained
Environmental Attributes belong to it. With respect to RPS Atfiributes transferred to
PGE under this Agreement ("Transferred RECs"), PGE may report under §1605(b) of
the Energy Policy Act of 1992 or under any applicable program as belonging fo it any of -
the Transferred RECs, and Seller shall not report under such program that such
Transferred RECs belong to it.

SECTION 5:. OPERATION AND CONTROL
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5.1. 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 Qutput 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
Interconneciion Agreement, or to the extent generation curaiiment 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 shali 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 provids 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 Facilty 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 duting 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 ¢) 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 (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 fo provide default security if the QF has negotiated financial arrangements
with the construction loan lender that mitigate Seller's financial risk to PGE.

SECTION 7: 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 the purchased
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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. 1If 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, bui 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 8: BILLINGS, COMPUTATIONS AND PAYMENTS

'8.1.  On or before the thirtieth (30th) day following the end .of each Billing
 Period, PGE shall send to Seller payment for Sellet'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. On or before the thirtieth (30™) day following the end
of each Contract Year, PGE shall bill for any Lost Energy Value accrued pursuant to this
Agreement.

8.2. Any amounis owing after the due dale 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 9: DEFAULT, REMEDIES AND TERMINATION

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

9.1.1. Breach by Seller or PGE of a representation or warranty, except for ,

Section 3.1.4, set forth in this Agreement.

9.1.2. Seller's failure to provide default security, if required by Section 6, pfior
to delivery of any Net Qutput to PGE or within 10 days of notice.

9.1.3. Sellers failure to meet the Guarantee of Mechanical Availability
established in Section 3.1.10 for two consecutive Contract Years or Seller's fallure 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 8.1.
9.1.6. Sellers failure to meet the Commercial Operation Date.

9.2. In the event of a default under Section 9.1.6, PGE may provide Seller with
written notice of default. Seller shall have one year in which to cure the default during
which time the Seller shall pay PGE damages equal to the Lost Energy Value. If Seller
is unable to cure the default, PGE may immediately terminate this Agreement as
provided in Section 9.3. PGE’s resource sufficiency/deficiency position shall have no
bearing on PGE's right to terminate the Agreement under this Section 9.2.

9.3. In the event of a default under this Agreement, except as otherwise
provided in this Agreement, the non-defaulting party may immediately terminate this
Agreement at its sole discretion by delivering written notice to the other Party. In
addition, 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 9 are
cumulative such that the exercise of one or more rights shall not constitute a waiver of
any other rights.

9.4. If this Agreement is terminated as provided in this Section 9 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.

9.5. In the event PGE terminates this Agreement pursuant to this Section 9,
- and Seller wishes to again sell Net Ouiput 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.

' 9.6. Sections 9.1, 9.4, 9.5, 10, and 19.2 shall survive termination of this
Agreement. '

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 negllgence of PGE, its directors,
officers, employees, agents or representatives.
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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 triai 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 af 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 "B+" 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) days' prior written notice to PGE. Initial
limits of liability for all requirements under this section shall be $1,000,000 millicn single
limit, which limiis 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 "B+" 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
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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 writien 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 Parly 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:

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

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

12.2.3. the non-performing Party uses its best efforts to remedy its inability to
perform its obligations under this Agreement.
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12.3. 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 13: 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 obligatlons 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 15: PARTIAL INVAL_Ilf)lTY AND PURPA REPEAL

It is not the intention of the Parties to violate any laws goveming 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 pubtic
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 declsmn 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 16: 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
Agreemeni must be in writing, and such waiver shall not be deemed a waiver with
respect to any subsequent default or other matter.

SECTION 17: 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 18: SUCCESSORS AND ASSIGNS
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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

191, 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.

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 cetified or registered
mail and return receipt requested:

To Seller: Dayton Solar | LLC
3500 South DuPont Highway
Dover, DE 19901
jstephens @ newsunenergy.net

with a copy to: Stephane Nguyen
c/o Reed Smith
1901 Avenue of the Stars #700
Los Angeles, CA 90067-6078
snguyen @ reedsmith.com

and a copy to.
Greg Adams
¢/o Richardson Adams, PLLC
515 N. 27th Street, 83702
- P.O. Box 7218, 83707
Boise, Idaho
greg @richardsonadams.com

To PGE: Contracts Manager
QF Contracts, 3WTC0306

UM 1805 | At Attachment 1
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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. -
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed in their respective names as of the Effective Date.

PGE

Y

Name! Maria M./Bdpe

Title: SRVP P WeréSuppIy & Operations & Resource Strategy

Date: _/ /Z(S

DAYTON SOLAR | LLG

_(Name Seller“
By:

Name: Jacob Stephens
Title: Authorized Representative

Date: 1/25/2018
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EXHIBIT A
DESCRIPTION OF SELLER’S FACILITY

[Seller to Complete] -

Dayton Solar [ is a photovoltaics-based solar generating facility which upon reaching full commercial operations
have nameplate capacity of 10 MW-AC net ousput at the point of interconnection subject to available solar energy

input. The facility will consist of thé following primary equipment:

1. PV Modules - Commercially-available photovoltaic modules for utility-scale DC energy production. Nominal per

‘module DC production rating of 350W +/-50W-DC. Qty <= [14.5MM/{module rating)].

2. Inverter AC Generator Units: Commercially-available string inverter (90kW-AC, nominal) convert DC to AC
power, collected by AC wiring to switchboard. Each such collected aggregation of inverters shall constitute a single

sub-generator for the facility, which once all aggregated shall constitute the entire: generator for the facility.

3. Pad-mounted transformers: for each sub-generator shall transform inverter output voltage to plant AC collection

voltage (12.47 KV, nominally)

4. Racking systems, commercially-available, will mount the PV Modules and direct them and cont;oi their anglc to

receive light from the sun. Racking systems will be arranged in generally uniform rows on the facility site.

5. Additional interconnection, transformation, switching, storage, metering, commumnications, tie-line, and
meteorological observations facilities as may be required, subject to final interconnection, permitting, and design
© requirements. ‘

UM 1805 ‘ ' . ‘ Attachment 1
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EXHIBITB
REQUIRED FACILITY DOCUMENTS

-~

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

1. Seller's Generation Interconnection Agreement
- 2. Yamhill County CUP & Building Permits
3. EFSC Site Certtificate (if final project footprint > 100 acres)

4. Additional as may be determined by Seller to be required for facility permitting,

construction, and interconnection.
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EXHIBIT C
START-UP TESTING

[Seller identify appropriate tests]

As part of the start-up of Facility, Selter will perform the following tests, in addition
to any further tests deemed required in coordination with EPC contractor (the Facility's
manufacturer) and primary supply vendors (PV modules, inverters, transformers) and
interconnecting utility. This will include required factory 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).
This will include required start-up tests and checks which 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. Validation of mechanical assembly completion for sign-off on EPC vendor
warranty of mechanical completion and workmanship, including racking
system, wiring (module connections, DC collection, string terminations,
inverter connections 1o collected strings, AC delivery to switchboard and step-
up/collection transformers, and AC collection system deliver to interconnection
facilities), inverter mounting, and module installation.

2. Electrical performance validation by facility PV string and sub-generator per

insolation input, including:
a) DC wiring inputs to inverters
b) AC wiring delivery to transformers
Inverter Commissioning, per manufacturer specifications, including
commissioning report;
Facility daily start-up and shut- down automation confirmed;
Energization of transformers;
Full system performance test;
Interconnection facilities: Commissioning of on-site, tie-line, and off-site
_ interconnection facilities (as applicable), including switchyard, substation,
breakers, and metering equipment (as applicable), in coordination with
interconnecting utility and performing electrical contractor,
8. Cataloguing of installed equipment on-site, including primary equipment serial
numbers and manufacturer information for O&M documentation;
9. Complete pre-parallel checks with PGE;
10. Test energy delivery and metering checks.
11. Excitation and voltage regulation operation tests per insolation inputs.
12. Meteorological station commissioning and report;
" 13.Facility communications equipment commissioning and report; and
14. Other tests as may be required by equipment manufacturers.

W

No o
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EXHIBIT D
SCHEDULE

[Aftach currently in-effect Schedule 201]

UM 1805 | . Attachment 1
b1 Dayton Solar I LLC PPA
: Page 22



EXHIBIT D
SCHEDULE

Portland General Electric Company - Sheet No. 201-17

SCHEDULE 201 (Continued)

PRICING OPTIONS FOR STANDARD PPA (Continued)
Renewable Fixed Price Opfion (Continued)

TABLE 6a
. Renawable Avoided Costs
Renewable Fixed Price Option for Solar QF
On-Peak Forecast ($/MWH)

Year Jan Fab Mar Apr May Jun i Aug Sep Oct Nov Dec
2015 3113} 2613} 2613 21.88| 2283] 2513) 3313) 3473| 2063 2738) 28.88| 33.13
2016 3t43 | 3001 26933 5654 | 2481 23068] 3100 | 3626] 3222 3097 | .87 | 33443
2047 3412 3256 | 29201 2643 | 2735) 2540| 34511 3926 | 34686| 33B3| 34.92| 3763
2018 3648t 3480 3119 | 29531 2871 | 2867 37.01 1 4244 ] 3738) 3592 37.00| 2007
2019 38141 3640 | 3263] 3089 | 3003 2789| W72 4406) 3911| 3ITS58| 3881 | 41.81
2020 80.01 [ 9080 | 88.69 | 91,31 ] 1043310884 | 9165: v47a| o9102| 90.75| o1.10] 6077
2021 91.631 9246 | 9164 | 03601 10526 ) 110.91| 9315 9699 9338 93.37| 9270 9270
2022 8366 1 9376 93.13 | 9406 | 10963 ) 11413 93.07 ! 9760 0414 $542] 84.37| o402
2023 9565 9540 94.17 ) 96.60 | 11128 (11640{ 9515 ] 68861 9505( 07211 9593 | 0648
_ 2024 97,231 97751 96.73 ) ©97.65)408.30) 11¥.33] 97351101.65)] 9068 | 9848 ) 97.92 | 98.07
2025 99.10 | 9912 ] 08.3711 100.08 | 110.92 | 11816 | ©9.24 | 105.55 | 10078 | 100.27 | 99.79 | 100.25
2028 100.57 § 101.09 | 99.38 [ 101.04 { 112.20 | 119.15 [ 102.18 | 106.65 | 162.12 | 101.05 | 191.43 | 101.63
2027 162.25 | 102.59 | 100.83 | 103.03 | 11503 { 120.12 | 103,88 { 106.14 | 103.72 | 103.12 [ 162.13 | 102.82
2028 103.68 | 103.34 | 101.86 | 104.33 | 112,95 | 122.67 | 104.44 ] 109.68 | 104.55 | 105.12 } 103,60 { 104.56
2029 105.79 | 165.38 | 103.96 | 165,98 | 114.07 | 124.22 | 106.94 | 112.24 { 108.46 | 105.07 | 105.40 | 105.83
2030 | 107.13 | 106.53 1 106.06 | 107.76 | 114.95 | 127.70 | 108.30 | 113.63 | 100,08 | 107.05 | 106.85 | 107.79
2031 108.89 | 107.80 { 107.47 § 109.33 | 116.28 | 128644 ] 109.84 | 116.02 | 110.47 | 109.12 ] 108,50 ] 110.22
2032 110.36 | 110.11 4 10838 | 111,18 | 118.61 | 128.41 | 111.91 ] 118.87 | 111.84 | 110,49 | 110.33 | 111.18
2033 112.90 | 111.08 | 110.05 { 112,92 | 120.45 | 128.96 | 113.31 | 119.87 | 113.39 | 111.85 [ 112.52 | 112.¢1
2034 114.73 | 112,87 | 111.66 | 115.44 | 121,12 [ 132.66 | 115.58 { 121.34 | 115,09 ] 114.26 | 114.22 | 115.22
2035 117.24 ¢ 114,47 } 11377 | 11741 1 12207 {13278 | 11847 § 12475 | 117,70 | 11581} 11814 | 117.31
2036 118.22 ) 115.79 | 11587 | 119.90 § 124 14 ) 134.40 | 12045 | 128.78 | 118.82 | 116.92 1 117.61.] 118.80
2037 118,91 | 118.45 | 117.83 | 12226 | 126.19 | 135.63 | 123.87 ¢ 131.76 | 123.11 | 118.70 | 120.89 | 120.39
2038 122,36 [ 120.87 | 110.88 § 124,68 [ 128.65 ) 137.652 | 125.74 { 134.83 | 123.85{ 121.13 [ 122.48 | 122,34
2039 124.04 | 122,45 | 12173 | 126.00 | 13247 | 140.16 | i26.54 | 133.23 | 124.63§ 123.29 | 124.46 | 124.08
2040 126.85 | 124.33 | 123.44 | 128.77 | 133.86 | 142.06 { 129.44 | 135.37 | 12671 [ 125.04 | 126.71 | 126.61

Effective for service
on and after September 23, 2015
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Portland General Electric Company

Sheet No. 20118

SCHEDULE 201 (Continued)

PRICING OPTIONS FOR STANDARD PPA (Continued)
Renewable Fixed Price Option (Continued)

TABLE 6b
. . Renawsble Avolded Costs
Renewable Fixed Price Option for Solar QF
QOff-Peak Forecast ($MMWHL
Yoar Jan Feb Mar Apr May Jun Jut Aug Sep Oet Nov Dec
2015 26881 2038 20BB) 1588 1788 19.13)] 2388 | 2613 | 2563} 23.13| 2538 2838
2018 27.08§ 2590t 23.32) 1854 | 1565 13.43| 23.13| 27.74| 2551 2730} 2787 30.11
2017 30271 200B) 26.04| 2147 | 1923 | 1543 | 2537 | 3049 | 2802 2993 | 3067 33.03
2018 82601 31.26) 28031 2220 1989 | 1596 2780 3343 3074 ) 3280 33.71] 36.32
2019 33442 | 3304 2959 2342} 2098 1682 | 28.35| 3530 | 3242 ] 3473 3580 |- 38.36
2020 6850 | 67.81) 7003} 66495 5147 41.50| 6631 63,57 | B87.34 | 67581 8843 | 67.52
2021 71.701 70031 7067| £B.43| 5441 | 4445| 6BA8[ 6491 | 6843 | 6050} 6936 | 68.20
2022 7283 7240] 7250 70.14| 5258} 43907 73591 66.03} 7126 | 7061 7084 | V1.7
2023 74.08 1 7380 | T5.08| T38| 5134 4494 T4AT2: G553 | v2¥2) V21| 7275 )| 7303
2024 74271 7388 | 18.02| 7385| 5894 | 5044 7410 6773 7249 | F2BE3| 7347 | T4.32
2028 6371 7684 | TB49| V5221 B000]| 5258 76.18 | B.30] 7423 | 7475| 7B.EO| 7478
2026 7855 7833 | B3| 7B05) 6487] 5328 7632 | Tioo{ 7657 7789l TRTZ| TT.O7
2027 81.57 [ 8052 8248 | 7959 6536 56207 V964 | V283 7BAES5| BD47| BOB2Z! 79.73
2028 83.33 ) 83057 8480} B26B] 6B45] 5644} 8237 T398) 8124] 81.50) B254) 822i
2028 8445 8545 86898 | #5471 | 7208 | 5937 | 8403 | 7552 | #2327 | 8406 se12) 8543
2030 9714 | 88.37 | 8947 | B642| 76.31 G266 | 8540| 7B165| B5.83 | B725 1 B766| g8
2031 80.62 | 9121} 92.09| 88.87} 79.11 66.01| 28.30| 8125 B7.31| go.03} 9083 | 87.50
2032 91,36 | 9200) 9408( 9037 9183 | 6680| 89221 BL75| 8934 | B2121 D154 | 90.26
2033 2430 5619 8720 D3451 B473) 7150 09378f B3IGO} 9281 | 9563 | 9400] 83.33
2034 8665 ] OB621 9997 0591 8688 | 7432)| 9558 8653 | 9537 | 0726 0855 ] 96.04
2035 97.26 | 10130 {10207 | 9818 | 90581 76.12] 9706) 86871 9782 | 9924 | 9860 | 89815
2036 16030 110384110496 | 9813 | 8211] €108 9721 | 8773 9823102101 102.08 | 98.77
2037 103.80 : 108,99 | 107,32 | 100.80 | 9672 | 82831 9842 | 85.65] 0063 | 105.58 | 103.83 | 103.24
2038 106.63 § 10847 [ 10841 | 10276 | ©7.37 | 85.19] 101.14 | €068 | 103.80 { 108.20 | 105.75 | 105.85
2039 10065 ¢ 111.37 | 112,131 106.34 | o897 | B596] 10648 | 96,20 | 10822 1 110.60 | 108.44 | 1DB.BS
2040 - 112,13 § 11343 ) 114.50 ) 108.34 | 100.07 | 89.08 | 107.33 | 67.98 | 110.82 | 112.29 | 110.09 | 110.81
Effective for service
oh and after September 23, 2015
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Schedule 201
Standard Renewable Off-System Variable Power Purchase Agreement
Form Effective September 23, 2015

STANDARD RENEWABLE OFF-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT

THIS AGREEMENT, entered into this _25th _ day, _ January
2018, is between __Starvation Solar | LLC

_ ("Seller") and Portland General Electric Company (‘PGE”) (hereinafter each a
“Party” or collectively, “Parties”).

RECITALS

Seller intends to construct, own, operate and maintain- a photovoltaics-based
solar generation facility for the generation of electric power located in Harney
County, Oregon with a Nameplate Capacity Rating of 10,000 kilowatt ("kW"), as further
described in Exhibit A ("Fac;hty“) and

Seller intends to operate the Facility as a “Quailfylng Facility,” as such term is
defined in Section 3.1.3, below.

Seller shall sell and PGE shall purchase the entire Net Cutput, as such term is
defined in Section 1.21, below, from the Facnlty 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-buiit Suppiement” means the supplement to Exhibit A 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 in each Contract
Year (8,760 or 8,784 for leap year)

1.3. "Billing Period" means from the start of the first day of each calendar
month to the end of the last day of each calendar month.

" 14. “Cash Escrow’ means an agreement by two parties to place money into
the custody of a third party for deilvery to a grantee only after the fulfillment of the
conditions specified.
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Schedule 201
Standard Renewable Off-System Variable Power Purchase Agreement
Form Effective September 23, 2015

1.5.  "Commercial Operation Date" means the date that the Facility is deemed
by PGE to be fully operational and reliable. 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 foliowing
requirement) PGE has received a cerlificate 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 1.5 can be
provided by one or more LPEs);

1.5.2. Start-Up Testing of the Facility has been completed in accordance with
Section 1.36;

1.5.3. (facilties with nameplate under 500 kW exempt from f{ollowing
requirement) After PGE has received notice of completion of Start-Up Testing, PGE has
received a certificate addressed to PGE from an LLPE stating that the Facility has
operated for testing purposes under this Agreement and was continuously mechanically
available for operation for a minimum of 120 hours. The Facility must provide ten (10)
working days written notice to PGE prior to the start of the initial testing period. If the
mechanical availability 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. (facilties with nameplate ‘under 500 kW exempt from following
requirement) PGE has received a cettificate addressed to PGE from an LPE stating
that all required interconnection faciiities have been constructed and all required
interconnection tests have been completed;

- 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;

1.5.6. PGE has received a copy of the executed Generation Interconnechon
and Transmission Agreements.

1.6. “Contract Price” means the applicable price, mc!udmg on-peak and off-
peak prices, as specified in the Schedule.

1.7. "Contract Year" means each fwelve (12} month period commencing 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 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.
UM 1805 : Attachment 2
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Schedule 201
Standard Renewable Off-System Variable Power Purchase Agreement
Form Effective September 23, 2015

1.9. “Environmental Attributes” shall mean any and all claims, credits, benefits,
emissions reductions, offsets, and allowances, howsoever entitled, resulting from the.
avoidance of the emission of any gas, chemical or other substance to the air, soif or
water. Environmental Attributes include but are not limited to: (1) any avoided
emissions of poliutants to the air, soil or water such as (subject to the foregoing) sulfur
oxides {SOx), nitrogen oxides (NOx), carbon monoxide (CO), and other pollutants; and
(2) any avoided emissions of carbon dioxide (CO2), methane (CH4), and other
greenhouse gasses (GHGs) that have been determined by the United Nations
Intergovernmental Panel on Climate Change to contribute to the actual or potential
threat of altering the Earth’s climate by trapping heat in the atmosphere.

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

1.11. “Generation Interconnection Agreement” means an agreement goveming
- the interconnection of the Facility with Bonneville Power Administration’s_electric
system.

1.12. “Generation Unit’ means each separate electrical generator that
contributes toward Nameplate Capacity Rating included in Exhibit A. For solar facilities,
a generating unit is a complete solar electrical generation system within the Facility that
is able to generate and deliver energy to the Point of Delivery independent of other
- Generation Units within the same Facility. _

1.13. “Letter of Credit” means an engagément 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.

1.15. “Lost Energy” means “Lost Energy” means ((the Guarantee of Mechanical
Availability as set forth in 3.1.10 / MAP) X Net Output for a Calendar Year) — Net Output
for the Calendar Year. Lost Energy shall be zero unless the result of the calculation in
this subsection results in a positive number.

_ 1.16. “Lost Energy Value” means Lost Energy X the excess of the annual time-
weighted average Mid-C Index Price for On Peak Hours and Off Peak Hours over the
time weighted average Contract Price for On Peak and Off Peak Hours for the
corresponding time period (provided that such excess shall not exceed the Contract
Price and further provided that Lost Energy is deemed to be zero prior to reaching the
Commercial Operation Date) plus any reasonable costs incurred by PGE to purchase
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Schedule 201
Standard Renewable Off-System Variable Power Purchase Agreement
Form Effective September 23, 2015

replacement power and/or transmission to deliver the replacement power to the Point of
Delivery (For Stant-Up Lost Energy Value See 1.35).

1.17. “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)

1.18. “Mid-C Index Price” means the Day Ahead Intercontinental Exchange
(“ICE”) index price for the bilateral OTC market for energy at the Mid-C Physical for
Average On Peak Power and Average Off Peak Power found on the following website:
https://www.theice.com/products/OTC/Physical-Energy/Electricity. 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.

1.19. “Nameplate Capacity Rating” means the maximum capagcity of the Facility
as stated by the manufacturer, expressed in kW, which shall not exceed 10,000 kW.

1.20. “Net Dependable Capacity” means the méximum 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.

1.21. "Net Output" means all energy expressed in kWhs produced by the
Facility, less station and other onsite use .and less transformation and transmission
losses.

1.22. “Number of Units” means the number of Generation Units in the Facility as
specified in Exhibit A, : '

1.23. “Off-Peak Hours” has the meaning provided in the SchedLile.
1.24. “On-Peak Hours” has the meaning provided in the Schedule.

1.25. “Operational Hours” for the Facility means the total across all Generation
Units of the number of hours each of the Facility's Generation Units are potentially
capable of producing power at its Nameplate Capacity Rating regardless of actual
weather conditions, season and 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 in a Contract Year. During up to, but not more than, two hundred
(200) hours of Planned Maintenance during a Contract Year for each Generation Unit
and hours during which an event of Force Majeure exists, 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
five (5) separate two (2) MW turbines would be 43,800 for a Contract Year.
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Schedute 201
Standard Benewable Off-System Vanable Power Purchase Agreement
Form Effective September 23, 2015

1.26. “Planned Maintenance” means 'outages scheduled ninety (90) days in
advance, with PGE's prior written consent, which shall not be unreasonably withheld.

1.27. "Point of Delivery” means the PGE system.

1.28. “Pre-Commercial Operation Date Minimum Net Output” shall mean,
unless such MWh is specifically set forth by Seller in Exhibit A, an amount in MWh
equal to 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 / 12) X (8760 hours — 200 hours
(assumed Planned Maintenance)) for each month. |f Seller has provided specific
expected monthly Net Output amounts for the Facility in Exhibit A, “Pre-Commercial
Operation Date Minimum Net Output” shall mean seventy-five percent (75%) X
expected net output set forth in Exhibit A for each month.

1.28. “Prime Rate” means the publicly announced prime rate or reference rate
for commercial loans o 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.

1.30. "Prudent Electrical Practices" means those practices, methods, standards
and acts engaged in or approved by a significant portion of the electric power mdustry
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,
refiability, 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.

1.31. "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.

1.32. "RPS Attributes” means all attributes related to the Net Output generated
by the Facility that are required in order to provide PGE with “qualifying electricity,” as
that term is defined in Oregon’s Renewable Portfolioc Standard Act, Ore. Rev. Stat.
469A.010, in effect at the time of execution of this Agreement. RPS Attributes do not
include Environmental Attributes that are greenhouse gas offsets from methane capture
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. Schedule 201
Standard Renewable Off-System Variable Power Purchase Agreement
' Form Effective September 23, 2015

not associated with the generation of electricity and not needed to ensure that there are
zero net emissions associated with the generation of electricity.

1.33. “Schedule” shali 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.

1.34. “Senior Lien” means a prior lien which has precedence as to the property
under the lien over another lien or encumbrance '

1.35. “Start-Up Lost Energy Value” means for the period after the date specified
in Section 2.2.2 but prior to achievement of the Commercial Operation Date: zero,
untess the Net Output is less than the pro-rated Pre-Commercial Operation Date
Minimum Net Quiput for the applicable delay period, and the time-weighted average of
the delay period’s Mid-C index Price for On-Peak Hours and Off-Peak Hours is greater
than the time-weighted average of the delay period’s Contract Price for On-Peak Hours
and Off-Peak Hours, in' which case Startup Lost Energy Value equals: (pro-rated Pre-
Commercial Operation Date Minimum Net Output for the applicable period - Net Qutput
for the applicable period) X (the lower of: the time-weighted average of the Contract
Price for On-Peak hours and Off-Peak Hours during the applicable period; or (the timie-
weighted average of the Mid-C Index Price for On-Peak Hours and Off-Peak Hours
during the applicable period — the time-weighted average of the Contract Price for On-
Peak Hours and Off-Peak Hours during the applicable period)). The time-weighted
average in this section will reflect the relative proportions of On-Peak Hours and Off-
Peak Hours in each day.

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

1.37. “Step-in Rights” 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. :

1.38. “Term” shall mean the period beginning on the Effective Date and ending
on the Termination Date. :

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

1.40. “Transmission Agreement’ means an agreement executed by the Seller
and the Transmission Provider(s) for Transmission Services.

1.41. “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 Delivery (for any reason other than Force Majeure).
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1.42. “Transmission Curtailment Replacement Energy Cost” means the greatér
of zero or the amount calculated as: ((Mid-C Index Price — Contract Price) X curtailed
energy) for periods of Transmission Curtailment :

1.43. “Transmission Provider(s)’ means the 5lgnatory (other than the Seller) to
the Transmission Agreement.

1.44. “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 Delivery for a term not less than
the Term of this Agreement

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

SECTION 2: TERM: CONIMERCIAL 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 o meet
certain requirements prior to the Commercial Operation Date and to complete all
requirements to establish the Commercial Operation Date is ecritically important.
Therefore,

2.2.1. By thirty-five (35) months after the Effective Date Seller shali begln initial
deliveries of Net Output; and :

2.2.2. By the thirty-sixth month (36th) anniversary of the Effective Date Seller
shall have completed all requirements under Section 1.5 and shall have established the
Commercial Operation Date.

2.2.3. Unless the Parties agree in writing that a later Commercial Operation Date
is"reasonable and necessary, the Commercial Operation Date shall be no more than
three (3) years from the Effective Date. PGE will not unreasonably withhold agreement
to a Commercial Operation Date that is more than three (3) years from the Effective
date if the Seller has demonstrated that a later Commercial Operation Date is
reasonable and necessary.

2.3. This Agreement shall terminate on the completion of the last day of the
sixteenth contract year, or the date the Agreement is terminated in accordance with
Section 8 or 11, whichever is earlier (“Termination Date”).

SECTION 3: REPRESENTATIONS AND WARRANTIES

3.1.  Seller and PGE represent, covenant, and warrant as follows:
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3.1.1. Seller warrants it is a Limited Liability Corporation duly organized under the
taws of Delaware . :

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. Pant 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 Faothty 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. Selier warrants that during the Term of this Agreement, all of Seller's right,
fitle and interést in and to the Facility shall be free and clear of ali liens and
‘encumbrances other than fiens 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 Fagility is 8,920 _
kWw. '

3.1.9. Seller estimates that the average annual Net Qutput to be delivered by the
Facility to PGE is 19,200,000 kilowatt-hours ("kWh”), which amount PGE will include in
its resource planning. -

3.1.10. Seller represents and warrants that the Facility shall achieve the
following Mechanical Availability Percentages (“Guarantee of Mechanical Availability”):
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3.1.10.1. Ninety percent (90%) 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 percent (90%) beginning in Contract Year three and extendlng
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 prowdmg evidence of the
actual MAP for the previous Contract Year.

3.1.10.4. Seller's failure to meet the Guarantee of Mechanical Availability in a
Calendar Year shall result in damages payable to PGE by Seller equal to the Lost
Energy Value. PGE shali bill Seller for such damages in accordance with Section 7.

3.1.11. Seller will deliver from the Facility to PGE at the Point of Delivery Net

Output not to exceed a maximum of 28,000,000 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 iess than the term of this
Agreement.

3.1.13. PGE warrahts 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. Seller warrants that the Facmty satisfies the eligibility requirements
specified in the Definition of a Small Cogeneration Facility or Smali Power Production
. Facility Eligible to’ Receive the Standard Renewable Rates and Standard Renewable
PPA in PGE’s Schedule and 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 Smali Power
Production Facility Eligible to Receive the Standard Renewable Rates and Standard
Renewable PPA in PGE's Schedule. Seller will provide, upon request by 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 PGE will provide all such confldentlal information to the Commission
upon the Commission’s request.

- 3.1.15. Seller warrants that it will comply with all requirements necessary for all
Transferred RECs (as defined in Section 4.5) associated with Net Output to be issued,
monitored, accounted for, and transferred by and through the Western Renewable
Energy Generation System con5|stent with the provisions of QAR 330-160-0005
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through OAR 330-160-0050. PGE warrants that it will reasonably cooperate in Seller's
efforts to meet such requirements, including, for example serving as the qualified
reporting entity for the Facility if the Facility is located in PGE’s balancing authority.

SECTION 4: DELIVERY OF POWER, PRICE AND ENVIRONMENTAL ATTRIBUTES

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

-4.2.  PGE shall pay Seller the Contract Price for all delivered Net Ou“tput..

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 A 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 proport!onaliy related to the increase of
Nameplate Capacity above 10,000 kW.

4.4. Seller shall provide preschedules for all deliveries of energy hereunder,
including identification of receiving and generating control areas, by 9:00:00 PPT on the
last business day prior to the scheduled date of delivery. 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 realtime 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 according to customary WECC scheduling
practices, Seller shall make commercially reasonable efforts to schedule in any hour
an amount equal to its expected Net QOutput 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. During the Renewable Resource Deficiency Period, Seller shall provide
and PGE shall acquire the RPS Attributes for the Contract Years as specified in the
Schedule and Seller shall retain ownership of all other Environmental Attributes (if any).
During the F{enewable Resource Sufficiency Period, and any period within the Term of
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this Agreement after completion of the first fifteen (15) years after the Commercial
Operation Date, Seller shall retain all Environmental Attributes in accordance with the
Schedule. The Contract Price includes full payment for the Net Output and any RPS
Attributes transferred to PGE under this Agreement. With respect to Environmental
Attributes not transferred to PGE under this Agreement ("Seller-Retained
Environmental Aftributes") 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 Seller-Retained
Environmental Attributes, and PGE shall not report under such program that such
Seller-Retained Environmental Attributes belong to it. With respect to RPS Aitributes
transferred to PGE under this Agreement ("Transferred RECs"), PGE may report under
§1605(b) of the Energy Policy Act of 1992 or under any applicable program as
belonging to it any of the Transferred RECs, and Seller shall not report under such
program that such Transferred RECs belong to it.

SECTION 5: OPERATION AND CONTROL

5.1. 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, Selier
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 10 days after notifying PGE) provide default security in an amount reasonably
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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.

SECTION 7: 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. On or
before the thirtieth (30™) day following the end of each Contract Year, PGE shall bill for
any Lost Energy Value accrued pursuant to this Agreement.

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

SECTION 8: 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 6, prior to
delivery of any Net Output to PGE or within 10 days of notice.

8.1.3. Seller’'s failure to meet the Guarantee of Mechanical Availability
established in Section 3.1.10 for two consecutive Contract Years or Seller's failure to
provide any written report required by that section.

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 7.1.

8.1.6. Seller’s failure to meet the Commercial Opération Date.

8.2. Inthe event of a default under Section 8.1.6, PGE may provide Seller with
written notice of default. Seller shall have ane year in which to cure the default during
which time the Seller shall pay PGE damages equal to the Lost Energy Value. If Seller
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is unable to cure the default, PGE may immediately terminate this Agreement as
provided in Section 8.3. PGE's resource sufficiency/deficiency position shall have no
bearing on PGE'’s right to terminate the Agreement under this Section 8.2.

8.3. In the svent of a default hereunder, except as otherwise provided in this
Agreement, the non-defaulting party may immediately terminate this Agreement at its
sole discretion by delivering written notice to the other Party. In addition, 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 fermination hereunder shall be effective upon the date of
delivery of notice, as provided in Section 20. The rights provided in this Section 8 are
cumulative such that the exermse of one or more rights shall not constitute a waiver of
any other rights.

8.4. If this Agreement is terminated as provided in this Section 8, 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 defaull. PGE shall
not be required to pay Seller for any Net Output dehvered by Seller after such notice of
default.

8.5. In the event PGE ferminaies this Agreement pursuant to this Section 8,
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 fo 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 8.1, 8.4, 85, 10, and 19.2 shall survive termination of this
Agreement. : ‘

SECTION 9: TRANSMISSION CURTAILMENTS

9.1. 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 Section 4.4 of this Agreement.

9.2. 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 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 frial 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 1o, 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 negilgence 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, resultmg 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 belonglng o 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 Parly'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
coniinuously carry for the Term hereof, with an insurance company or companies rated
not lower than "B+" 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—llabihty or severability of

UM 1805 Attachment 2
Starvation Solar I LLC PPA
Page 14

14



Schedule 201
Standard Renewable Off-System Variable Power Purchase Agreement
Form Effective September 23, 2015

insurance interest clause; and provisions that such policies shall not be canceled or
their limits of liability reduced without thirty (30) days' prior written notice to PGE. Initial
limits of liability for all requirements under this section shall be $1,000,000 million 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 FaCIhty 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 "B+" 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. [f 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 writien 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 Pary 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 o 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.

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 petformance of such obligation, provided that:

12.2.1. the non-performing Party, shall, prompitly, 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

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

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

12.3. 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 13:. 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 15: 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
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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 répealed this

Agreement shall not terminate prior to the Termination Date, unless such termination is

mandated by state or federal law.

SECTION 16: 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 17: GOVERNMENTAL JURISDICTION AND AUTHORIZATIONS

This Agreement is subject to the jurisdiction of those govemmental 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 Fagcility, and
shall provide upon request copies of the same to PGE.

SECTION 18: 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 Pariy may assign this Agreement withoui 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 consohdatlon or other reorganization of the assigning
Party.

SECTION 19: 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 Facmty, known or unknown, which may have arisen prior to the
Effective Date.

SECTION 20: NOTICES

20.1. All notices except as otherwise provided in this Agreement shall be in
wrltm?é shall be directed as follows and shall be considered delivered if delivered in
17 Attachment 2
Starvation Solar I LLC PPA
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Schedule 201
Standard Renewable Off-System Variable Power Purchase Agreement
" Form Effective September 23, 2015

person or when deposited in the U.S. Mail, postage prepaid by certified or registered
mail and return receipt requested:

To Seller: Starvation Solar | LLL.C -
c/o Jacob Stephens
3033 E Hawthorne St
Tucson, AZ 85716

with a copy to: Stephane Nguyen
c/o Reed Smith _
1901 Avenue of the Stars #700
Los Angeles, CA 90067-6078

To PGE: 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 Agreemeht to be
executed in their respective names as of the Effective Date.

PGE

By: V@

Name: Maria M-Pope
Title: SRVP Power Supply & Operations & Resource Strategy

Date:__ ] f2§ o

PGE
' ' : Approved By:
STARVATION SOLAR I LLC | Business
(Name Seller) ' :

—_— Crediit
By: ﬁ\\’\ ' Legal Mg~
Name: Jacob Stephdns Risk Mo,
Title: Authorized Representative o Ch S TP
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Schedule 201
Standard Renewable Off-System Variable Power Purchase Agreement
Form Effective September 23, 2015

EXHIBIT'A
DESCRIPTION OF SELLER'S FACILITY

[Seller to Complete]

Starvation Solar I is a photovoltaics-based solar generating facility which upon reaching full commercial operations
have nameplate capacity of 10 MW-AC net output at the point of interconnection subject to available solar energy

input. The facility will consist of the following primary equipment:

1.. PV Modules - Commercially-available photovoltaic modules for utility-scale DC energy production. Nominal per

module DC production rating of 350W +/-50W-DC. Qty <= {14MM#module rating)].

2. Inverter AC Generator Units: Commercially-available string inverter (90kW-AC, nominal) convert DC o AC
power, collected by AC wiring to switchboard. Bach such collected aggregation of inverters shall constitute a single

‘sub-generator for the facility, which once all aggregated shall constitute the entire generator for the facility.

3. Pad-mounted transformers: for each sub-generator shall transform inverter output voltage to plant AC collection

voltage (12.47 KV, nominally)

4. Racking systems, .commcrcially-available, will r_ﬂount the PV Modules and direct them and control their angle to
receive light from the sun. Racking systems will be arranged in generally uniform rows on the facility site.5.
Additional interconnection, transformation, switching, storage, metering, comﬁunications, tie-line, and
meteorological observations facilities as may be requi;ced, subject to final interconnection, permitting, and design

requirements.

UM 1805 - _ | ' Attachment 2
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: Schedule 201
Standard Renewable Off-System Variable Power Purchase Agreement
Form Effective September 23, 2015

EXHIBIT B
REQUIRED FACILITY DOCUMENTS
1. Seller's Generation Interconnection Agreement

2. Harney County CUP & Building Pemits
3. BPA: Transmission Service Agreement

4. Additional as may be determined by Seller to be required for facility permitting,

.construction, and interconnection.

UM 1805 B | Attachment 2

Starvation Solar [ LLC PPA
' Page 21



Schedule 201
Standard Renewable Ofi-System Variable Power Purchase Agreement
Form Effective September 23, 2015

EXHIBIT C
START-UP TESTING

[Seiler identify appropriate tests]

As part of the start-up of Facility, Seller will perform the following tests, in
addition to any further tests deemed required in coordination with EPC contractor (the
Facility's manufacturer) and primary supply vendors (PV modules, inverters,
transformers) and interconnecting utility. This will include required factory 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). This will include required start-up tests and checks which 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. Validation of mechanical assembly completion for sign-off on EPC vendor
warranty of mechanical completion and workmanship, including racking
system, wiring (module connections, DC collection, string terminations,
inverter connections to collected strings, AC delivery to switchboard and step-
up/collection transformers, and AC collection system deliver to interconnection
facilities), inverter mounting, and module installation.

2. Electrical performance validation by facility PV string and sub-generator, per
insolation input, inciuding: : '

a) DC wiring inputs to inverters
b) AC wiring delivery to transformers

3. Inverter Commissioning, per manufacturer specifications, including
commissioning report;

4. Facility daily start-up and shut-down automation confirmed,;

5. Energization of transformers;

6. Full system performance test;

7. Interconnection facilities: Commissioning of on-site, tie-line, and off-site

interconnection facilities (as applicable), including switchyard, substation,
breakers, and metering equipment (as applicable), in coordination with
interconnecting utility and performing electrical contractor;

8. Cataloguing of installed equipment on-site, including primary equipment serial
numbers and manufacturer information for O&M documentation;

9. Complete pre-parallel checks with PGE; '

10.Test energy delivery and metering checks. _

11. Excitation and voltage regulatlon operation tests per insolation inputs.

12. Meteorological station commissioning and report;

13. Facility communications equipment commissioning and report and

14.COther tests as may be required by equipment manufacturers.

UM 1805 ' ‘ D 4 Attachment 2
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Schedule 201
Standard Renewable Off-System Variable Power Purchase Agreement
Form Effective September 23, 2015

EXHIBIT D
SCHEDULE

[Attach currently in-effect Schedule 201)

UM 1805 D-1 Attachment 2
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Bortiand General Electric Company

Schedule 201

Standard Renewable Off-System Variable Power Purchase Agreement

Form Effective September 23,2015

Sheet No. 20117

SCHEDULE 201 {Cortinued)

PRICING OPTIONS FOR STANDARD PPA (Coatinued)

Renewablg Fixed Price Oplion {Continusd)

Attachment 2

TABLE 6a
.. Renpwabls Avoidsd Costs
Renewable Fived Price Option for Solar OF
On-Paak Forpoast {34 H)
Yesr Jun Feh Har Apr | May Jdun il Aug 1 Se Dot Koy Dac
048 343l 2593) 2893l sesel vweml wsaal w3qal weas| zoesf{ wraf{ Jesni a3l
2016 31431 3001] 26931 2551 4811 23051 31901 3626 Z3oa| 07| 31871 43
2017 33321 32560 2090 ) 843 ] 2736 254G1 34517 3626 3Mas| 33 44821 3783
2018 3648 ¢ 24807 31707 20837 2871 2687 3701) 4211} 37.38; 35UZ] 3TL0] W7
plik) 3814 34D 22637 088 20031 ITESE 3IRFI: A0E] 301 3FLB] ms0| 418174
|_2020 ol cof01 @eesi 013110433 tosdst w1es! edvol wlop]| we7s| il Izl
| 2034 w12l onas! Graal oae0l 086 1001 ] 03451 98eh| 9328 YW | a0 @70
2022 9368: 9376 93331 vio6l 10062 | 11413) 9307 6780 | S414 [ 9B4F | M3IT{ o402
| 2023 95851 ¥540 ) B497] 96501 11428 116401 PEI5; OB Es ) oS08 ORI G603 1 546}
2024 97231 9775\ 9671 o785 { JOBI0| 11733 | 97351 10105] 9068 9B4B; o742 | 9807 |
Labgs | S99t 9sa2f 8831100061 11082) gt ] 9B 10555 ) 0078 | 0027 ] 90.T8 1 10025 ]
2028 waEr s ) sasslna ) 2o0l 11ess ] W2 18 10565 | 10212 1 101051 10143 1 19183 ] .
2027 226 10255 ] 10082 ] 103031 11502 ! 120121 10288 10914 L 10372 | 0312 02131 W28l
| 2028 03688 103,341 101,85 | 104331 11285 | 12267 | 10444 | 10068 | 10458 | 105,12 | 16260 | 456
ey o Tal nb i) 10506 T 10588 | 10407 { 1p4 20 | 106 03 1 11224 [ JOBSE | 108,07 1 10840 | 10583
2030 107,13 1 106,52 | 108,06 | 107.76 | 114.95 | 127.70 | 105.39 | 11383 | 10008 | 107.05 | 10885 | 10778
2633 10geeiiaree | 19747 | 10053 11628 | 128441 10864 | 115,02 | 11047 ] 10912 | 108.50 | 190,22
2032 ¢ 10381 10,11 110839 | 11198 ) 1881 ) 12E4v ] 11991 14867 | 11Led | 110491 11633 | 14116
2033 112,501 11L0R | 110,05 § 112021 12045 ] 128.86 | 118311 11687 [ 11336 | pits | 1izsn] 11281
203 H4r3 287 | 1ie6 1 ii5ad i it 1aeet | 1SSt L 121 P 11G0e 11406 ] 14 27 | 11822
2435 #7241 vi4a7 | 11377 | 1iv 4y Dzeor [ taave ] siney a4 vs I 17 ip 1388 | neda | 11734 ]
2036 1522 S8 11587 1 11560 1 124 14 { 13440 | 12045 ¢ 125,78 (11882 | 11802 § 1761 { gl
2037 18911 11848 | 117.85 | 122261 128,181 13853 § 12387 | 13076 | 12311 | 118.7¢ | 12068 1 120,39
2036 1Z235 112087 | 11990 | 12488 | 12060 1 137521 13574 | 13493 1 123485 | 12193 | 12249 | 1234 1.
| 2038 124041 12245 F 2L T3 12500 ] 13247 1016 | 12654 [ 13823 1 12465 | 193,00 | 12446 | 13408
2041 12588 12433 | 12344 | 13877 | 12586 ] 142061 12044 { 435,37 | 126.71 | 125.04 | 12871 | 126,81
Effective for service
on and after September 23, 2015:
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Portland General Electric Company ' Sheet No. 201-18

SCHEDULE 201 (Continued)

PRICING OPTIONS FOR STANDARD PPA {Continued)
Renewable Fixed Price Option (Continued)

TABLE 6b
e, Remewable Avoided Costs L.
Renewable Fixed Price Option for Salar QF

Off-Peak Foracast {$/MWH}
Year Jan Feb Mar Apr Iay Jun Jul Aug | Sep Oct Rov Dec
2015 26881 2038 | 20881 1588 | 4788 18.13| 2388 | 2613 | 2583 2313 | 2538| 2838
2016 2706 2599) 2332 ) 1854} 1665) 13.43) 2313) 27.741 2551 ] 27.30| 2787 | 30.i1
2017 3027 | 2008] 26041 2147 | 1923 1643| 2537 | 3049 28021 20093 | 3067| 33.03
2018 3260 | 31.29] 2803 | 2220 1980 )| 1696| 27.80; 3343[ 30.71] 32.80| 33.71| 3632
2018 3442} 3304| 2959 | 2342 | 2068 1682 25.35| 3630) 3242| 34.73| 3560 | 38.36

2020 6658 67081 ) 7003 | 6695 | 5147 41580] 6631 | 6357 | 6734| 67.56( 68431 67.52
2021 HT7C] 7003 7067 ) 8813 5441 4445) 6858 | 6401 6843 | 69.50| 6036 | €9.20
2022 7283 | 7210 | 7250| 7044 S258| 43.90| 7358 6803 7126| 70.61| 70.84] 71.27
2023 7408 7380 ( V503 73.19; 5134/ 4474) V472 6853 7272} 72H1) 7275)] Y3.08
2024 T427 | 7388 | 760z | 7385) 5SB.94| 5044 | 74404 BT.73| T240| 72.53| 7347 | 74.32
2025 76.37 | Tea4| 78491 7522 6000] S258| TOA8| GO0 | 7423 T475]| 76.80 | 74.78
2026 78.55 | 78.33) B1.13 | 7805| 6487] 5328 7632| 71g0| 7657) V789 | 78.72| TI.O7
2027 8157 | 8052) 8248 | 7959 6536 | S5620) 70864 | 72831 7865) 8047| 8082 | 7973
2028 8333 | 83.05| B4BO| B268| 6045| 8644] 8237 | 7398 | 81.24| 81.50| 8254 8221
2029 8445 | B545] BGO8 | 8541 | 729B| 5937 8403 75521 8232) B40B| 8512] B543
2030 B7.14 | 8837 B947 | 8642] 76.31, 6256, 8540 78.15) 8583] 87.25) O7.66)] 87.28
2031 8562 | 8121| 8200 88.87| 79.11| 6801 | 8830| 8126 ] 87.31] 89.03) 060H53% 8730
2032 Pt.36 | 9290 | 84.09 | 8037 | 8183 | 6680 | 8922 | B1.75| £0.34] 9212} 91654 | 80.26
2033 94303 0619 ) 9720 | 9345) 8473 | 7150 93.78| 83601 62.81] 9563| ©4.00] 03.33
2034 9685 | 98.62| 99.971 9591 | 8688 | 71.32| 9558 | #6.58| 9537 | 0726 oS5 96.04
2035 97.26 | 101.38 | 10267 | 9818 9068 7612 97.06, 868.87| 67.82| 99.24| ©98.90| 8815
2036 100.30 | 103.84 | 10415 | 98.13 | B211 | B1.00) 9721 | 87.79 | 96.23 | 102.10 | 102,08 | 89.77
2037 40390 | 106,19 | 107.32 1 100801 96572] 8263 | 9842 8065/ 00.63! 105.58 | 10283 | 103.24
2038 108.63 § 108.17 | 109.11 | 10276 | 97.37 | 8518 101.14 | 90.68 | 103.90 | 108.20 | 106.75 | 105.85
2039 100.65 | 114.37 | 11213 | 106.34 | ©8.67 | 86.96 | 10848 | 86.20 | 108.22 | 110.60 | 108.44 | 108.88
2040 11213 } 11343 § 114.50 | 108.34 | 100.07 | 89.08 | 107.33 | 67.98 | 110.92 | 112.29 | 110.09 | 110.91

. Effective for service
on and after September 23, 2015
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STANDARD RENEWABLE OFF-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT

THIS AGREEMENT, entered into this _25th __ day, January
2018, is between __ TYGH VALLEY SOLAR | LLC ("Seller) and Portiand General
Electric Company (“PGE”) (hereinafter each a “Party” or collectively, “Parties”).

RECITALS

Seller intends to construct, own, operate and maintain a photovoltaics-based
solar generation facility for the generation of electric power located in

Wasco County, Oredon with 'a Nameplate Capacrcy Ratmg of

-10.000 kilowatt-AC (“kW"), as further described. in Exhibit A ("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 1.21, 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 A 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 in each Contract
Yeaf (8,760 or 8,784 for leap year)

. 1.3. "Biling Period" means from the start of the first day of each calendar
month to the end of the last day of each calendar month.

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

1.5.1. (facilties 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
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that the Facility is able to generate electric power reliably in accordance with the terms
and conditions of this Agreement (certifications requlred under this Section 1.5 can be
prowded by one or more LPEs); .

1.52. Start-Up Testing of the Facility has been completed in accordance with
Section 1.36;

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 and was continuously mechanically
available for operation for a minimum of 120 hours. The Facility must provide ten (10)
working days written notice to PGE prior to the start of the initial testing period. If the
mechanical availability 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) hcurs written notice prior to the start of such testing period;

1.54. (faciiities 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. (facilties with namepiate 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;

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

1.6. “Contract Price” means the applicable price, including on-peak énd off-
peak prices, as specified in the Schedule

1.7.  "Contract Year" means each twelve (12) month period commencing 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 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” shall mean any and all claims, credits, benefits,
emissions reductions, offsets, and allowances, howsoever entitled, resulting from the
avoidance of the emission of any gas, chemical or other substance to the air, soil or
water. Environmental Attributes include but are not limited to: (1) any avoided
emissions of pollutants to the air, soil or water such as (subject to the foregoing) sulfur
oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO), and other poliutants; and
(2) any avoided emissions of carbon dioxide (CO2), methane (CH4), and other
greenhouse gasses (GHGs) that have been determined by the United Nations
~Intergovernmental Panel on Climate Change to contribute to the actual or potential
threat of altering the Earth's climate by trapping heat in the atmosphere.

1.10. "Facility" has the meaning set forth in the Recitals.
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1.11. “Generation Interconnection Agreerrient” means an agreement governing
the interconnection of the Facility with_Bonneville Power Administration’s electric
system.

1.12. "Generation Unit” means each -separate electrical generator that
contributes toward Nameplate Capacity Rating included in Exhibit A. For solar facilities,
a generating unit is a complete solar electrical generation system within the Facility that
is able to generate and deliver energy to the Point of Delivery independent of other
Generation Units within the same Fagility. '

~ 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 Faciiity is located, who has no
economic relationship, association, or nexus with the Seller, and who is not a
representative of a consulting engineer, contracior, 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 cerification being made and be
acceptable to PGE in its reasonable judgment.

, 1.15. “Lost Energy” means “Lost Energy” means ((the Guarantee of Mechanical
Availability as set forth in 3.1.10 / MAP) X Net Output for a Calendar Year) ~ Net QOutput
for the Calendar Year., Lost Energy shall be zero unless the result of the calculation in
this subsection results in a positive number.

1.16. “Lost Energy Value” means Lost Energy X the excess of the annual time-
weighted average Mid-C Index Price for On Peak Hours and Off Peak Hours over the
time weighted average Contract Price for On Peak and Off Peak Hours for the
corresponding time period (provided that such excess shall not exceed the Contract
Price and further provided that Lost Energy is deemed to be zero prior fo reaching the
Commercial Operation Date) plus any reasonable c¢osts incurred by PGE to purchase
reptacement power and/or transmission to deliver the replacement power to the Point of
Delivery (For Start-Up Lost Energy Value See 1.35).

1.17. “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)

1.18. “Mid-C Index Price” means the Day Ahead Intercontinental Exchange
(“ICE”) index price for the bilateral OTC market for energy at the Mid-C Physicai for
Average On Peak Power and Average Off Peak Power found on the following website:
https://www.theice.com/products/OTC/Physical-Energy/Electricity. In the event ICE no
longer publishes this index, PGE and the Seller agree to select an altemnative successor
index representative of the Mid-C trading hub. :
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1.19. "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.

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

1.21. "Net Qutput’ means all energy expressed in kWhs produced by the
Facility, less station and other onsite use and less transformation and transmission
fosses.

1.22. “Number of Units” means the number of Generation Units in the Facility as
specified in Exhibit A.

1.23. “Off-Peak Hours” has the meaning provided in the Schedule.
1.24. “On-Peak Hours” has the meaning provided in the Schedule.

1.25. “Operational Hours” for the Facility means the total across all Generation
Units of the number of hours each of the Facility's Generation Units are potentially
capable of producing power at its Nameplate Capacity Rating regardless of actual
weather conditions, season and 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 in a Contract Year. During up to, but nof more than, two hundred
(200) hours of Planned Maintenance during a Contract Year for each Generation Unit
and hours during which an event of Force Majeure exists, 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
five (5) separate two (2) MW turbines would be 43,800 for a Contract Year.

‘ 1.26. “Planned Maintenance” means outages scheduled ninety (20) days in
advance, with PGE’s prior written consent, which shall not be unreasonably withheld.

1.27. "Point of Delivery" means the PGE system.

1.28. “Pre-Commercial Operation Date Minimum Net Output” shall mean, unless
such MWh is specifically set forth by Seller in Exhibit A, an amount in MWh equal to
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 daie selected in Section 2.2.1 / 12) X {8760 hours — 200 hours (assumed Planned
Maintenance}) for each month. If Seller has provided specific expected monthly Net
Output amounts for the Facility in Exhibit A, “Pre-Commercial Operation Date Minimum
Net Qutput” shall mean seventy-five percent (75%) X expected net output set forth in
Exhibit A for each month.

1.29. “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
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$10 billion or more in assets in New York City, N.Y., selected by the Party o whom
interest based on the prime rate is being paid.

1.30. "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 Westermn 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 expecied 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.

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

1.32. “RPS Attributes” means all attributes related to the Net Output generated
by the Facility that are required in order to provide PGE with *qualifying electricity,” as
that term is defined in Oregon’s Renewable Portfolio Standard ‘Act, Ore. Rev. Stat.
469A.010, in effect at the time of execution of this Agreement. RBPS Attributes do not
include Environmental Aitributes that are greenhouse gas offsets from methane capture
not associated with the generation of electricity and not needed to ensure that there are
zero net emissions associated with the generation of electricity.

1.33. “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.

1.34. “Senior Lien” means a prior lien which has precedence as to the property
under the lien over another lien or encumbrance

1.35. “Start-Up Lost Energy Value” means for the period after the date specified
in Section 2.2.2 but prior to achievement of the Commercial Operation Date: zero,
unless the Net Oufput is less than the pro-rated Pre-Commercial Operation Date
Minimum Net Output for the applicable delay period, and the time-weighted average of
the delay period’s Mid-C Index Price for On-Peak Hours and Off-Peak Hours is greater
than the time-weighted average of the delay period’s Contract Price for On-Peak Hours
and Off-Peak Hours, in which case Startup Lost Energy Value equals: (pro-rated Pre-
Commercial Operation Date Minimum Net Output for the applicable period - Net Output
for the applicable period} X (the lower of: the time-weighted average of the Contract
Price for On-Peak hours and Off-Peak Hours during the applicable period; or (the time-
weighted average of the Mid-C Index Price for On-Peak Hours and Off-Peak Hours
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during the applicable period — the time-weighted average of the Contract Price for On-
Peak Hours and Off-Peak Hours during the applicable period)). The time-weighted
average in this section will reflect the relatwe proportions of On-Peak Hours and Off-
Peak Hours in each day.

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

1.37. “Step-in Rights” 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 perforrn
its obligations under the agreement.

1.38. “Term” shall mean the period beginning on the Effective Date and ending
on the Termination Date.

1.39. “Test Period” shall mean a period of sixty (60) days or a commercially
reasonab!e period determined by the Seller. :

1.40. “Transmission Agreement” means an agreement executed by the Seller
and the Transmission Provider(s) for Transmission Services.

_ 1.41. “Transmission Curtailment’ means a limitation on Sefler's ability to deliver
any portion of the scheduled energy to PGE due to the unavailability of transmission fo
the Point of Delivery (for any reason other than Force Majeure).

1.42. “Transmission Curtailment Replacement Energy Cost” means the greater
of zero or the amount calculated as: ((Mid-C Index Price — Contract Price) X curtailed
energy) for periods of Transmission Curtailment.

1.43. “Transmission Provider(s)” means the S|gnatory (other than the Seller) to
the Transmission Agreement.

1.44. “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 Delivery for a term not less than
* the Term of this Agreement.

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

SECTION 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 thirty-five (35) months after the Effective Date Sel!er shall begin initial
deliveries of Net Output; and
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2.2.2. By the thirty-six (36) month anniversary of the Eifective Date, subject o
Section 2.2.3 below, Seller shall have completed all requirements under Section 1.5 and
shall have established the Commercial Operation Date.

2.2.3. Unless the Parties agree in writing that a later Commercial Operation Date
is reasonable and necessary, the Commercial Operation Date shall be no more than .
three (B} years from the Effective Date. PGE will not unreasonably withhold agreement
to a Commercial Operation Date that is more than three (3) years from the Effective
date if the Seller has demonstrated that a later Commercial Operation Date is
reasonable and necessary.

2.3. This Agreement shall terminate on_the completlon of the last day of the -
sixteenth contract year, or the date the Agreement is terminated in accordance with
Sectlon 8 or 11, whichever is earlier (“Termination Date”).

SECTION 3: BEPRESENTATIONS AND WARRANTIES
3.1. Seller and PGE represent, covenant, and warrant as follows:

3.1.1. Seller warrants it is a Limited Liability Corporation duly organlzed under '
the laws of Delaware.

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 o PGE's execution of this Agreement. At any time during
the Term of this Agreement, PGE may require Selier to provide PGE with evidence
satisfactory to PGE in its reasonable discretion that the Facility continues to qualify as a
QF under all appiicable 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 inierest in and io 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 erdinary 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 Praciices.
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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 _9,920
kW.

3.1.9. Seller estimates that the average annual Net Output to be delivered by the
Facility to PGE is 18,500,000 kilowatt-hours (“kWh”), which amount PGE will include in
its resource planning.

3.1.10. Seller represents and warrants that the Fac:|llty shall achieve the
following Mechanical Availability Percentages (“Guarantee of Mechanical Availability”):

3.1.10.1. Ninety percent (90%) 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 percent (90%) beginning in Contract Year three 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 ewdence of the
actual MAP for the previous Contract Year.

3.1.10.4. Selier's failure to meet the Guaraniee of Mechanical Availability in a
Calendar Year shall result in damages payable to PGE by Seller equal to the Lost
Energy Value. PGE shall bill Seller for such damages in accordance with Section 7.

3.1.11. Seller will deliver from the Facility to PGE at the Point of Delivery Net
Output not to exceed a maximum of 27,000.000 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 wili continue to be for the Term of
this Agreement current on all of its financial obligations.

3.1.14. Seller warrants that 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 Renewable Rates and Standard Renewable
PPA in PGE’s Schedule and 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 Renewable Rates and Standard
Renewable PPA in PGE’s Schedule. - Seller will provide, upon request by 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
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except PGE will provide all such confidential information to the Commission upon the
Commission’s request.

3.1.15, Seller warrants that it will comply with all requirements necessary for all
Transferred RECs (as defined in Section 4.5) associated with Net Quiput to be issued,
monitored, accounted for, and transferred by and through the Western Renewable
Energy Generation System consistent with the provisions of OAR 330-160-0005
_ through OAR 330-160-0050. PGE warrants that it will reasonably cooperate in Seller's
efforts to meet such requirements, including, for example serving as the qualified
reporting entity for the Facility if the Facility is located in PGE’s balancing authority:

SECTION 4: DELIVERY OF POWER, PRICE AND ENVIRONMENTAL ATTRIBUTES

4.1. Commencing on the Effective Date and continuing through the Term of
this Agreement, Selter shall sell to PGE the entlre 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 A 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 shalf be required to enter into a new power purchase agreement for all delivered
Net Output proportionally related to the increase of Nameplate Capacity above 10,000
kW.

4.4, Seller shall provide preschedules for all deliveries of energy hereunder,
including identification of receiving and generating control areas, by 9:00:00 PPT on the
last business day prior to the scheduled date of delivery. All energy shall be scheduled
according to the most current North America Energy Reliability Corporation (NERC) and
Woestern Electricity Coordinating Council (WECC) scheduling rules and practices. The
Parties’ respective representatives shall maintain hourly realtime 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 according to customary WECC scheduling
practices. Seller shall make commercially reasonable efforts to schedule in any hour an
amount equal to its expected Net Qutput for such hour. Selier 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.
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4.5. During the Renewable Resource Deficiency Period, Seller shall provide
_and PGE shall acquire the RPS Attributes for the Contract Years as specified in the
Schedule and Seller shall retain ownership of all other Environmental Attributes (if any).
During the Renewable Resource Sufficiency Period, and any period within the Term of
this Agreement after completion of the first fifteen (15) years after the Commercial
Operation Date, Selier shall retain all Environmental Attributes in accordance with the
Schedule. The Contract Price includes full payment for the Net Output and any RPS
Attributes transferred to PGE under this Agreement. With respect to Environmental
Attributes not transferred to PGE under this Agreement ("Seller-Retained Environmental
Attributes") 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 Seller-Retained Environmental
Attributes, and PGE shall not report under such program that such Seller-Retained
Environmental Attributes belong to it. With respect to RPS Atiributes transferred to
PGE under this Agreement ("Transferred RECs"), PGE may report under §1605(b) of
the Energy Policy Act of 1992 or under any applicable program as belonging to it any of
the Transferred RECs, and Seller shall not report under such program that such
Transferred RECs belong to it.

SECTION 5: OPERATION AND CONTROL

5.1. Seller shail . 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 fo 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 wili occur, and the anticipated duration of
such maintenance. Seller shall take all reasonable measures and exercise its best
efforts fo 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 bankrupicy proceeding within the past two (2) years;
b) becomes such a debtor during the Term; or ¢) is not or will not be current on all its

UM 1805 Attachment 3
Tygh Valley Solar I LLC PPA
Page 10



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 Lieh, 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 shali notify PGE
of such delinquency and PGE may, in its discretion, grant an exception fo 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 7: BILLINGS, COMPUTATIONS AND PAYMENTS

7.1.  On or before the thirtieth (30th) day following the end of each Billing
Period, PGE shalt 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 Selier-to PGE pursuant to this Agreement and
any other agreement related to the Facility between the Parties or otherwise. On or
before the thirtieth (30™) day following the end of each Contract Year, PGE shall bili for
any Lost Energy Value accrued pursuant to this Agreement.

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 lnterest rate shall at no time exceed the maximum rate allowed by applicable law.

SECTION 8: 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 requnred by Sectlon 6, prior o
delivery of any Net Output to PGE or within 10 days of notice.

8.1.3. Seller's failure to meet the Guarantee of Mechanical Availability
established in Section 3.1.10 for two consecutive Contract Years or Seller's failure to
provide any written report required by that section.

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 7.1.
8.1.6. Seller's failure to meet the Commercial Operation Date.

8.2. In the event of a default under Section 8.1.6, PGE may provide Seller with
written notice of default. Seller shall have one year in which to cure the default during
which time the Seller shall pay PGE damages equal to the Lost Energy Value. If Seller
is unable to cure the default, PGE may immediately terminate this Agreement as
provided in Section 8.3. PGE's resource sufficiency/deficiency position shall have no
bearing on PGE’s right to terminate the Agreement under this Section 8.2.
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8.3. In the event of a default hereunder, except as otherwise provided in this
Agreement, the non-defaulting party may immediately terminate this Agreement at its
sole discretion by delivering written notice to the other Party. In addition, the non-
defaulting Party may pursue any and all legal or equitable remedies provided by [aw 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 8 are
cumulative such that the exercise of one or more rights shall not constitute a waiver of

~ any other rights.

8.4. If this Agreement is terminated as prowded in this Section 8, 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 defaulit.

8.5. In the event PGE terminates this Agreement pursuant to this Section 8,
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 8.1, 84, 8.5, 10, and 19.2 shall survive termination of this
Agreement. '

SECTION 9: TRANSMISSION CURTAILMENTS

9.1. Seller shall give PGE notice as soon as reasonably practicable of any
Transmission Gurtailment that is likely to affect Seller's ability to deliver any portion of
energy scheduled pursuant to Section 4.4 of this Agreement.

9.2. 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 (i) the actuai energy, if
any, that was delivered to PGE for the period. '

SECTION 10: INDEMNIFICATION AND LIABILITY

10.1. Seller agrees to defend, indéemnify and hold harmless PGE, its directors,
officers, agents, and representatives against and from any and all loss, claims, actions
or suits, including costs and atforney'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
ot 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
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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, excepling to the extent
such loss, claim, action or suit may be caused by the negligence of PGE, lts 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 exient
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 o 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 "B+" 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) days' prior written notice to PGE. Initial
limits of liability for all requirements under this section shall be $1,000,000 million single
limit, which limits may be required io be increased or decreased by PGE as PGE
determines in its reasonable judgment economic conditions or claims experienice may
warrant.

11.2. Prior to the connection of the Faciiity 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
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not lower than "B+" 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, Seiler 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 cerdificate in a form satisfactory to PGE certifying the issuance
of such insurance. [f Seller fails to provide PGE with copies of such currently effective
insurance policies or cerlificates 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 Pary is unable to prevent or
overcome. By way of example, Force Majeure may include but is not limited fo 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:

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
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12.2.2. the suspensmn of performance shall be of no greater scope and of no
longer duration than is required by the Force Majeure; and

12.2.3. the non-performing Party uses its best efforts o remedy its mablllty to
perform its obligations under this Agreement.

~'12.3. No obligations of either Party which arose before the Force Majeure
causing the suspensmn 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 [abor dispute on terms which, in the sole judgment of the Party involved in the
dispute, are contrary to the Party's best interests.

SECTION 13: SEVERAL OBLIGATIONS

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

SECTION 14: CHOICE OF LAW

7 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 15: PARTIAL INVALIDITY AND PURPA F{EPEAL

It is not the intention of the Parties to violate any laws govermng the subject
matter of this Agreement. If any of the terms of the Agreement are finally held or
determined fo 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 shail not terminate prior to the Termination Date, unless such termination is
mandated by state or federal law.

SECTION 16: WAIVER

Any waiver at ariy time by either Party of its righis 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 17: GOVERNMENTAL JURISDICTION AND AUTHORIZATIONS

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

SECTION 18: 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: 'ENTIFIE 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 reiated io the Faciiity, known or unknown, which may have arisen prior to the
Effective Date.

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 prepald by certified or registered
mail and return recetpt requested:; _

To Seller: Tygh Valley Solar | LLC
3500 South DuPont Highway
Dover, DE 19901
jstephens @newsunenergy.net

with a copy to: Stephane Nguyen
c/o Reed Smith
1901 Avenue of the Stars #700-
Los Angeles, CA 80067-6078
snguyen @ reedsmith.com

and a copy to:
Greg Adams
c/o Richardson Adams, PLLC
515 N. 27th Street, 83702
P.O. Box 7218, 83707
Boise, idaho
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greg@richardsonadams.com

To PGE: . 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 notlces thereof in accordance with this Section
20.

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

PGE

Name: Marid fi>Pope

Title: SRVPP Wer Supply & Operations & Resource Strategy

Date:___{ /

TYGH VALLEY SOLARI LLC Approved By:

(Name Selier) - %mm!gess Y
A-\\-\ Cradit y

By: \ | - \

Name: “Jacob Stépfens : Legal v

Title: Authorized Representative

Date: 1/25/2016 Rlsk Mgt b 78

EXHIBIT A
DESCRIPTION OF SELLER'S FAC!LITY

TYGH VALLEY Solar [ is a photovoltaics-based solar generating facility which upon reaching full commercial
operations have nameplate capaeity of 10 MW-AC net output at the point of interconnection subject to available

golar energy input. The facility will consist of the following pfimary equipment:

1. PV Modules - Commercially-available photovoltaic modules for utility-scale DC energy production. Nominal per

module DC production rating of 350W +/-50W-DC, Qty <= [14MM/(module rating)].
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2. Inverter AC Generator Units: Commercially-available string inverter (90kW-AC, nominal) convert DC to AC
power, collected by AC wiring to switchboard. Each such collected aggregatioﬁ of inverters shall constitute a single

sub-generator for the facility, which once all aggregated shall constitute the entire generator for the facility.

~ 3. Pad-mounted transformers: for each sub-generator shall transform inverter output voltage to plant AC collection

voltage (12.47 KV, nominally)

4. Racking systems, commescially-available, will mount the PV Modules and direct them and control their angle o
receive light from the sun. Racking systems will be arranged in generally uniform rows on the facility site.5.
Additional interconnection, transformation, switching, storage, metering, communications, tie-line, and
meteorological observations facilities as may be required, subject to final interconmection, permitting, and design'

requirements.
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EXHIBIT B '
REQUIRED FACILITY DOCUMENTS

1. Seller's Generation Interconnection Agreement
2. Wasco County CUP & Building Permits
3. BPA: Transmission Service Agreement

4.’ Additional as may be determined by Seller to be required for facility permitting, |

construction, and interconnection. '
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EXHIBIT C
START-UP TESTING

Seller-identified start-up tests

As part of the stari-up of Facility, Seller will perform the following tests, in addition
to any further tests deemed required in coordination with EPC contractor (the Facility’s
manufacturer) and primary supply vendors (PV modules, invetters, transformers) and
interconnecting utility. This will include required factory 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 applicabie).
This will include required start-up tests and checks which 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. Validation of mechanical assembly completion for sign-off on EPC vendor
warranty of mechanical completion and workmanship, including racking
system, wiring {module connections, DC collection, string terminations,
inverter connections to collected strings, AC delivery to switchboard and step-
up/collection transformers, and AC collection system deliver to interconnection
facilities), inverter mounting, and module instaltation.

2. Electrical performance validation by facility PV string and sub-generator, per

insolation input, including:

a) DC wiring inputs to inverters

b} AC wiring delivery to transformers
inverter Commissioning, per manufacturer specifications, including
commissioning report;
Facility daily start-up and shui-down automation confirmed,;
Energization of transformers;

-Full system performance test; -

Interconnection facilities: Commissioning of on-site, tie-line, and off-site

- interconnection facilities (as applicable), including switchyard, substation,

breakers, and metering equipment (as applicable), in coordination with
interconnecting utility and performing electrical contractor;

8. Cataloguing of installed equipment on-site, including primary equipment serial
numbers and manufacturer information for O&M documentation;

9. Complete pre-parallel checks with PGE;

10. Test energy delivery and metering checks

11.Excitation and voltage regulation operation tests per insolation inputs.

12. Meteorological station commissioning and report;

13. Facility communications equipment commissioning and report; and

14. Other tests as may be required by equipment manufacturers.

Nouk w
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Portland General Electric Company

EXHIBIT D
SCHEDULE

Sheet No. 201-17

SCHEDULE 201 (Continued)

PRICING OPTIONS FOR STANDARD PPA (Continued)
Renewable Fixed Price Option {(Continued)

TABLE Ba
Renewable Avoided Costs
Renewabile Fixed Price Option for Solar QF
On-Peak Forecast {$/MWH)

Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nowv Do
2015 31.13) 2543} 2643} 2188 2288 | 2513] 3313] 34.73] 20631 27.38| 28.88| 3313
2016 3143] 3001 | 2683 2551 2481 2308 31.00] %e28] 32021 3087 3107} 3443
2017 24.12] 3256 | 20201 2813} 2735] 2540] 3451 2026 | 86| 3383 34e2| ares
2018 36468 | 34.80 | 3119 | 2053 ) 28.7i) 2667 ) 3701 4211| arse| 3sez2| avoe] 3097
2019 3814} 3540 3263 30.89] 20.03) 278s) 3872] 44.06] 3011 2758] 3880 41.81
2020 p0.01 | 90.80 | 8969 91.31)] 104.33]|109.84) 91.65]| 9479 | @1.02] $0.75] 9110] 0.77
2021 91.63| 9246] 9164 | 936010526 11091 | 9315 o660 | 9328 | ©3.37 | 270! 0270
2022 83.66 | 93.76| 93.13| 0496 | 10063 | 114.13 | o307 97.60 [ 9414d| 9542 8437 9402
2023 9565 ; 9540 | 9417 | 9650 [ 11128 11640] o545] o8ee| 9506| o721l os03| o648
| 2024 o723} g775| o873 | 9765 108.30] 117,33 o7.351 101.95 | 9oee| o848 | orea | 98.07
2025 09101 9912 | ©831} 100.06 | 110,02 | 11916 | - 09.24 | 105.56 | 100.78 | 100.27 | 90.76 | 160.25
2026 100,57 § 101.00 | 99.38 | 101.04 | 41220 11915} 102.18 ] 106.65 | 10212} 101.05 ] 101.43 | 101.63
2027 102,25 | 102,50 | 100.83 | 103.03 { 115.03 1 120.12 | 102.88 | 100.14 | 103,72 | 103.12 ] 10243 [ ig2.82
2028 403,68 { 103.34 | 101.86 | 104.33 | 112.95 | 12567 | 104.44 | 106.68 | 10455 | 105.12 | 103.60 | 104,56
2025 105.79 1 105,38 | 103.86 | 105.98 | 11407 | 12422 | 106.94 | 112.24 | 108.46 | 105.07 | 105.40 | 105.83
2030 107.13 | 108,53 | 106.06 | 107.76 | 114.95 [ 127.70| 108.30 | 113.63 § 109.08 | 107.08 | 10685 | 107.79
2031 108,68 | 107.80 | 107.47 | 109.33 | 116.28 [ 128.44 | 109.84 | 116.02 | 110.47 § 100.12 | 108.50 | 110.22
2032 | 110.36 | 110.11] 10830 | 111.18 | 118.61 | 128.41 | 111.91 | 118.67 [ 111.94 | 11048 | 116.33 | 111.16
2033 112.80 } 141.08 | 110,05 | 11282 | 12045 | 126,06 | 113.24 | 119.87 | 112.30 | 111.85 ) 11282 11281
2034 | 11473 | 11287 | 1166 | 11544 ] 12112 ] 13066 ] 115.56 | 121.34 | 115.00] 114.26 | 114.22| 115.22
2035 117.24 | 11447 | 11377 [ 117.41 [ 12207 | 132,78 | 118,47 | 124.75 | 117.70 [ 116.81 | 118.14 | 117.31
2036 | 118.22 | 11579 | 115.97 | 118.90 | 124.14 | 13440 [ 120,45 | 128.78 | 119.82 | 116.92 | 117.61 | 118.60
2037 112,21 | 118.45 | +17.83 | 122.26 | 126,10 | 13553 | 123.87 } 131.76 | 123,11 | 118.70 | 12069 | 120.39
2038 | 422.36 | 120.87 | $19.89 | 124.68 | 120,66 | 137.52 [ 125,74 | 134.93 | 123.85 } 121.13 [ 122.48 [ 12234
2039 124.04 § 122,45 | 121.73 | 126.00 | 152.47 | 14016 | 126,54 | 133.23 | 124.63 | 123.29 | 124.45 | 124.08
2040 125.85 | 12433 | 123.44 | 128777 | 133.86 | 142,06 | 12244 | 135,37 [ 12671 | 125.04 | 128.71 | 12661
Effectiva for service

an and after September 23, 2015
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Poriland General Etectric Company Sheet No. 201-18

SCHEDULE 201 (Continued}

PRICING OPTIONS FOR STANDARD PPA (Continued)
Renewable Fixed Price Option (Confinued)

TABLE &b
ferer ey REDEWADlE Avoided Costs
Rensewable Fixed Price Option for Solar QF
Off-Poak Forecast {$/MWH)

Year an Fab Mar Apr  May Jun Jul Aung | Sep Cet Mov Dec

2015 26.88: 20238| 2088) 1588} 1788 19.13{ 23488 2613} 2563 | 23.13| 2538} 28.38
2016 2706: 2599 2332 1854F 1665]| 1343] 2313} 27.74}) 2551 27.30| 2797 30.1%
2017 0.2 2908} 28041 2147 19.23)| 1543 ] 2537 3048 28.02| 2083 3067 3303
2018 3260 3120F 2803| 2220, 1880| 1586 2780% 3343 ) 3671 3280; 33.71) 36.32
2018 34421 33041 2059 2342) 2098) 1682 | 28357 3530| 3242 34.73f 3560 3836
2020 68581 6781 V0.03| 6605 5147) 41.659| 6631 | €357 | 6734} 6756} 6B43| 6752
2021 T1.70{ 7003 70.67 | 68131 5441} 4446 | 6658 | 6401 | 6843 | 69.50] €69.36| 68.20
2022 7283 7210 7250 | 7014] 5258 43.00| 7358 | 66.03 | v1.28] 70.61] 7084 ] 7127
2023 7408 ¢ 7380 | 75.03 | 7349 | 51341 4474 | 7472 | 6853 v2v2| T211)| 7275] 73.03
2024 74277 7388 76.02| 73851 5804 5044 T410( 6773 7249 | 7253| 73471 74.32
2025 1637 ; 7684| 7842 | 75221 €000) 525681 76.18| 6930 7423 7475| 7BEOY 7478
2026 78551 78.33| B1.13 | 78.05| 6487 5328 7832 | 7190| 78.57] 7789 v872{ 77.07
2027 8157} 8052| 8248 | 79.59| €5.36) 5620} 7964 | V283 | 78.65] 8047 BOB2| 7973
2028 8333i B305) 8480} B8263) 6945) 5644) 8237 7388 ) 81.24) 8150] B8254] 8221
2023 | 9445 65646| 8688 B541] 7298| 5037 #4.03) 7552 ) 8232 B4.06| 8512 | 8543
2030 87.14 | 88.37 | 8947 | Be4d2| 7631 )| 6256 | 8540! 7VB15| BBA3| BF25 | BrES | B7.28
2031 89.621 9121 6208 | 88.87| 79.11| 6601| 8830)] 8126 B731 | B89.03| B0S3 | 876D
2032 91,361 6200 ©400| 90.371 8183 | 6680 | 8922 | 8175| 8934 9212| D154 | 90.26
2033 9430 9610l 9720 b346] 8473 7150 08378 | 33.89 ] U281 9563| 84.001 93.33
2034 98651 98627 ©9.97| 9591 | 8688| 7132 9558 | 8653] 95371 97.26| 9855] 96.04
2035 97.26 110138 1102071 9818 | onbB| 7612| 9706 8687 | 9782 | 99241 98.90| 98.15
2036 160.30 | 103.84 ) 10415 | 083 | 92111 &1.08] 97.21) 87.79 ) 98.23 | 102.10] 102.08 | 89.77
2037 103.80 ; 106.15 | 107.32 | 100.80 | 96721 8263 9842| 8966 | 0963 | 105.68 1 103.83 | 103.24
2008 106.63 ; 108.47 | 108.41 | 10276 | 97.37{ 8518} 10114 | 80.69 | 103.90 | 108.20 | 105,75 | 105.85
2039 108.65 ;| 111.37 | 112.13 | 106.34 | 98.97 ] 86.96| 10648 | $6.20 | 108.22 | 110.80 | 108.44 | 108.86
2040 19213 | 113.43 | 114.50 [ 108,34 | 100.07 | £9.08 | 407.33 | 08798 | 110.92 | 112,29 | 110.09 | 110.81

Effective for service
on and after September 23, 2015

UM 1805 ' D-1 - Attachment 3
Tygh Valley Solar I LLC PPA
Page 22



Attachment 4
Wasco Solar I LLC PPA



STANDARD RENEWABLE OFF-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT

THIS AGREEMENT, entered into this _25th ___ day, _January 2018,
is between _ WASCO SOLAR [ LLC ("Seller") and Portland General Electric Company
("PGE™) (hereinafter each a “Party” or collectively, “Parties™).

RECITALS

Seller intends to construct own, operate and maintain ‘a photovoltaics-based
solar generation facility for the generation of electric power located in _____

Wasco County, Oregon with a Namepiate Capacity Rating of

10,000 kilowatt-AC ("kW"), as further described in Exhlblt A ("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 1.21, 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 shali have the following
meanings:

1.1. “As-built Supplement” means the supplement to Exhibit A 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 in each Contract
Year (8,760 or 8,784 for leap year)

1.3. "Billing Period" means from the start of the first day of each calendar
month to the end of the last day of each calendar month.

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. 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

| UM 1805 Attachment 4 :
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that the Facility is able to generate electric power reltably in accordance with the terms
and conditions of this Agreement (certlflcatlons required under this Section 1.5 can be
provided by one or more LPEs);

1.6.2. Start-Up Testing of the Facility has been completed in accordance with
Section 1.36;

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 and was continuously mechanically
available for operation for a minimum of 120 hours. The Facility must provide ten (10}
working days written notice to PGE prior to the start of the initial testing period. |f the
mechanical availability 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 1o the start of such testing period;

1.5.4. (facilties 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 facilites have been consiructed and all required
interconnection tests have been completed;

1.5.5. (faciities with nameplate under 500 kW exempt from following
‘requirement) PGE has received a certificate addressed to PGE from an LPE stating that
Seiler 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 Interconhection’
and Transmission Agreements.

1.6. “Contract Price” means the applicable price, mcludlng on-peak and off-
peak prices, as specified in the Schedule.

1.7. "Contract Year' means each twelve (12) month period commencing 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 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” shall mean any and ali claims, credits, benefits,
emissions. reductions, offsets, and allowances, howsoever entitled, resulting from the
avoidance of the emission of any gas, chemical or other substance to the air, soil or
water. Environmental Attributes include but are not limited to: (1) any avoided
emissions of pollutants to the air, soil or water such as (subject to the foregoing) sulfur
oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO), and other pollutants; and
(2) any avoided emissions of carbon dioxide (CO2), methane (CH4), and other
greenhouse gasses (GHGs) that have been determined by the United Nations
Intergovernmental Panel on Climate Change to contribute to the actual or potential
threat of altering the Earth’s climate by trapping heat in the atmosphere.

1.10. "Facility" has the meaning set forth in the Recitals.
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1.11. “Generation Interconnection Agreement’ means an agreement governing
the interconnection of the Facility with Wasco Electric Cooperative’s electric system.

1.12. “Generation Unit” means each separate electrical generator that
contributes toward Nameplate Capacity Rating included in Exhibit A. For solar facilities,
a generating unit is a complete solar electrical generation system within the Facility that
is able to generate and deliver energy to the Point of Delivery independent of other
Generation Units within the same Facility.

1.13. “Letter of Credit” means an engagement by a bank or other pe'rSon made
at the request of a customer that the issuer will honor drafts or ather 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 equ:pment
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.

1.15. “Lost Energy” means “Lost Energy” means ((the Guarantee of Mechanical
Availability as set forth in 3.1.10 / MAP) X Net Output for a Calendar Year) — Net Output
for the Calendar Year. Lost Energy shall be zero unless the result of the calculatlon in
this subsection resulis in a positive number.

1.16. “Lost Energy Value” means Lost Energy X the excess of the annual time-
weighted average Mid-C Index Price for On Peak Hours and Off Peak Hours over the
time weighted average Contract Price for On Peak and Off Peak Hours for the
corresponding time period (provided that such excess shall not exceed the Contract
Price and further provided that Lost Energy is deemed to be zero prior to reaching the
Commercial Operation Date) plus any reasonable costs incurred by PGE to purchase
replacement power and/or transmission to deliver the replacement power to the Point of
Delivery (For Start-Up Lost Energy Value See 1.35).

1.17. “Mechanical Availability Percehtage 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)

1.18. “Mid-C Index Price” means the Day Ahead Intercontinental Exchange
(“ICE™) index price for the bilateral OTC market for energy at the Mid-C Physical for
Average On Peak Power and Average Off Peak Power found on the following website:
https://www.theice.com/products/OTC/Physical-Energy/Electricity. 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.

1.19. “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.
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1.20. “Net Dependable Capadit;f’ 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.

1.21. "Net Output" means all energy expressed in kWhs produced by the
Facility, less station and other onsite use and less transformation and transmission
losses.

1.22. “Number of Units” means the number of Generation Units in the Facility as
specified in Exhibit A. :

1.23. “Off-Peak Hours” has the meaning provided-in the Schedule.
1.24. “On-Peak Hours” has the meaning provided in the Schedule.

1.25. “Operational Hours” for the Facility means the total across all Generation
Units of the number of hours each of the Facility's Generation Units are potentially
capable of producing power at its Nameplate Capacity Rating regardless of actual
weather conditions, season and 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 in a Contract Year. During up to, but not more than, two hundred
(200) hours of Planned Maintenance during a Contract Year for each Generation Unit
and hours during which an event of Force Majeure exists, 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
five (5) separate two (2) MW turbines would be 43,800 for a Contract Year.

1.26. “Planned Maintenance” means outages scheduled ninety (90) days in
advance, with PGE’s prior written consent, which shall not be unreasonably withheld.

1.27. "Point of Delivery" means the PGE system.

1.28. “Pre-Commercial Operation Date Minimum Net Output” shall mean, unless
such MWh is specifically set forth by Seller in Exhibit A, an amount in MWh equal to
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 / 12) X (8760 hours — 200 hours (assumed Planned
Maintenance)) for each month. If Seller has provided specific expected monthly Net
Output amounts for the Facility in Exhibit A, “Pre-Commercial Operation Date Minimum
Net Qutput’ shall mean seventy-five percent (75%) X expected net output set forth in
Exhibit A for each month.. '

1.29. “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.
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1.30. "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 tfo
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.

1.31. "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.

1.32. “RPS Attributes” means all attributes related to the Net Qutput generated
by the Facility that are required in order to provide PGE with “qualifying electricity,” as
that term is defined in Oregon’s Renewable Portfolio Standard Act, Ore. Rev. Stat.
489A.010, in effect at the time of execution of this Agreement. RPS Attributes do not
include Environmental Atiributes that are greenhouse gas offsets from methane capture
not associated with the generation of electricity and not needed to ensure that there are
zero net emissions associated with the generation of electricity.

1.33. “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.

1.34. “Senior Lien” means a prior lien which has precedence as io the property
under the lien over another lien or encumbrance

1.35. "Start-Up Lost Energy Value” means for the period after the date specified
in Section 2.2.2 but prior to achievement of the Commercial Operation Date: zero,
unless the Net Output is less than the pro-rated Pre-Commercial Operation Date
Minimum Net Output for the applicable delay period, and the time-weighted average of
the delay period’s Mid-C Index Price for On-Peak Hours and Off-Peak Hours is greater
than the time-weighted average of the delay period's Contract Price for On-Peak Hours
and Off-Peak Hours, in which case Startup Lost Energy Value equals: (pro-rated Pre-
Commercial Operation Date Minimum Net Output for the applicable period - Net Quiput
for the applicable period) X (the lower of: the time-weighted average of the Contract
Price for On-Peak hours and Off-Peak Hours during the applicable period; or (the time-
weighted average of the Mid-C Index Price for On-Peak Hours and Off-Peak Hours
during the applicable period ~ the time-weighted average of the Contract Price for On-
Peak Hours and Off-Peak Hours during the applicable period)). The time-weighted
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average in this section will reflect the relative propottions of On-Peak Hours and Off-
Peak Hours in each day.

1,36, "Start-Up Testing" means the completion of applicable required factory
and start-up tests as set forth in Exhibit C.

-1.37. “Step-in Rights” 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

1.38. “Term” shall mean the period beginning on the Effective Date and ending
on the Termination Date. :

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

1.40. "Transmission Agreement” means an agreement'executed by the Seller
and the Transmission Provider(s) for Transmission Services.

1.41. *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 Delivery (for any reason other than Force Majeure).

1.42. “Transmission Curtailment Replacement Energy Cost” means the greater
of zero or the amount calculated as: ((Mid-C Index Price — Contract Price) X curtailed
energy) for periods of Transmission Curtailment.-

1.43. “Transmission Provider(s)" means the signatory (other than the Selier) to
the Transmission Agreement.

1.44. “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 Delivery for a term not less than
the Term of this Agreement.

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

SECTION 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 fo the Commercial Operation Date and to complete all
requirements to establish the Commercial Operation Date is cntically important.
Therefore,

2.2.1. By thirty-five (35) months after the Effective Date Seller shall begln initial
deliveries of Net Output; and

2.2.2. By the thiry-six (36) month_anniversary of the Effective Date, subject to
Section 2.2.3 below, 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. Unless the Parties agree in writing that a later Commercial Operation Date
is reasonable and necessary, the Commercial Operation Date shall be no more than
three (3) years from the Effective Date. PGE will not unreasonably withhold agreement
to a Commercial Operation Date that is more than three (3) years from the Effective
date if the Seller has. demonstraied that a later Commercial Operation Date is
reasonable and necessary.

2.3. This Agreement shali terminate on the completion of the last day of the
sixteenth coniract year, or the date the Agreement is terminated in accordance with
Section 8 or 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 Limited Liability Corporation duly organized under
the laws of Delaware.

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 pasi 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 ‘Depéndable Capacity of the Facility is _9,920

kW.
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3.1.9. Seller estimates that the average annual Net Output o be delivered by the
Facility to PGE is 18,500.000 kilowatt-hours (*kWh”), which amount PGE will include in
its resource planning.

3.1.10. Seller represents and warrants thai the Facility shall achieve the
following Mechanical Availability Percentages (“Guarantee of Mechanical Availability”):

3.1.10.1. Ninety percent (90%) 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 percent (90%) beginning in Contract Year three 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.

3.1.10.4. Seller's failure to meet the Guarantee of Mechanical Availability in a.
Calendar Year shall result in damages payable to PGE by Seller equal to the Lost
Energy Value. PGE shall bilt Seller for such damages in accordance with Section 7.

3.1.11. Seller will deliver from the Facility to PGE at the Point of Delivery Net
Output not to exceed a maximum of 27,000,000 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. Seller warrants that 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 Renewable Rates and Standard Renewable
PPA in PGE’s Schedule and Selier 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 Renewable Rates and Standard
Renewable PPA in PGE’s Schedule. Seller will provide, upon request by PGE not more
frequenily 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 PGE will provide all such confidential information to the Commission upon the
Commission’s request.

3.1.15. Seller warrants that it will comply with all requirements necessary for all
Transferred RECs (as defined in Section 4.5) associated with Net Qutput to be issued,
monitored, accounted for, and transferred by and through the Western Renewable

UM 1805 B-1 Attachment 4
Wasco Solar1 LL.C PPA
Page 8



Energy Generation System consistent with the provisions of OAR 330-160-0005
through OAR 330-160-0050. PGE warrants that it will reasonably cooperate in Selter's
efforts to meet such requirements, including, for example serving as the qualified
reporting entity for the Facility if the Facility is located in PGE's balancing authority.

SECTION 4: DELIVERY OF POWER, PRICE AND ENVIRONMENTAL ATTRIBUTES

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-buili Supplement to specify the actual Facility as built. Seller shail not increase
the Nameplate Capacity Rating above that SpeCIfled in Exhibit A 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
Nameptate Capacity Rating of the Facility to no more than 10,000 kW pursuant to this
section, PGE shall pay the Coniract 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 io the increase of Nameplate Capacity above 10, 000
kW.

, 4.4. Seller shall provide preschedules for all deliveries of energy hereunder,
including identification of receiving and generating conirol areas, by 9:00:00 PPT on the
last business day prior to the scheduled date of delivery. 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. Ali energy shall be prescheduled according to customary WECC scheduling
practices. 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 stich
records and to imbalance information kept by the Transmission Provider.

4.5. During the Renewable Resource Deficiency Period, Seller shall provide
and PGE shall acquire the RPS Attributes for the Coniract Years as specified in the
Schedule and Seller shall retain ownership of all other Environmental Atiributes (if any).
During the Renewable Resource Sufficiency Period, and any period within the Term of
this Agreement after completion of the first fifteen (15) years after the Commercial
Operation Date, Seller shall retain all Environmental Attributes in accordance with the
Schedule. The Contract Price inciudes full payment for the Net Output and any RPS
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Attributes transferred to PGE under this Agreement. With respect to Environmental
Attributes not transferred to PGE under this Agreement (“Seller-Retained Environmental
Attributes") 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 Seller-Retained Environmental
Attributes, and PGE shall not report under such program that such Seller-Retained
Environmental Aftributes belong to it. With respect to RPS Attributes transferred to
PGE under this Agreement (“Transferred RECs"), PGE may report under §1605(b) of
the Energy Policy Act of 1992 or under any applicable program as belonging to it any of
the Transferred RECs, and Selier shall not report under such program that such
Transferred RECs belong to it.

SECTION 5: OPERATION AND CONTROL

5.1. Seller shall operate and maintain the Facility in a safe manner in
accordance with the Generation Interconnection Agreement, and Prudent Electrical
Practices. PGE shali have no obligation to purchase Net Output from the Facility to the
extent the interconnection of the Faciliy to PGE’s electric system is disconnected,
suspended or interrupted, in whole or in part, pursuant to the Generation

Interconnection Agreement, or to the exteni 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 shali 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 liabiiity or oceurrence 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 wilt 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 ¢) 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 1o 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
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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 7: 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. On or
before the thirtieth (30™) day following the end of each Contract Year, PGE shali bill for
any Lost Energy Value accrued pursuant to this Agreement.

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.

SECTION 8; DEFAULT, REMEDIES AND TERMINATION

8.1. In addition to any other event thai 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 6 prior to
defivery of any Net Output to PGE or within 10 days of notice.

8.1.3. Seller's failure to meet the Guarantee of Mechamcal Availability
established in Section 3.1.10 for two consecutive Contract Years or Seller's failure to
provide any written report required by that section.

8.1.4. I Seller is no longer a Quatifying Facility. .
8.1.5. Failure of PGE to make any required payment pursuant to Section 7.1.
8.1.6. Seller's failure to meet the Commercial Operation Date.

8.2. In the event of a default under Section 8.1.6, PGE may provide Sefler with
written notice of default. Seller shall have one year in which to cure the default during
~which time the Seller shalt pay PGE damages equal to the Lost Energy Value. If Seller -
is unable to cure the default, PGE may immediately terminate this Agreement as
provided in Section 8.3. PGE’s resource sufficiency/deficiency position shall have no
bearing on PGE’s right to terminate the Agreement under this Section 8.2.

8.3. In the event of a default hereunder, except as otherwise provided in this
Agreement, the non-defaulting party may immediately terminate this Agreement at its
sole discretion by delivering written notice to the other Party. In addition, 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 8 are
cumulative such that the exercise of one or more righis shall not constitute a waiver of
any other rights.
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8.4. If this Agreement is terminated as provided in this Section 8, PGE shall
make all payments, within thirty (30) days, that, pursuant o the terms of this Agreement,
are owed fo 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.

8.5. In the event PGE terminates this Agreement pursuant to this Section 8,
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 8.1, 8.4, 85, 10, and 19.2 shall survive termination of this
Agreement. '

SECTION 9: TRANSMISSION CURTAILMENTS

9.1. Seller shail 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 Section 4.4 of this Agreement

9.2. If as the result of a Transmission Curiailment, Seller does not deliver any
portlon 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 (i) the actual energy, if
any, that was delivered to PGE for the period.

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 cosfs and attorney's fées, 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 neglagence 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
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Agreemenit, 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 negllgence of Seller, its dlrectors
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 systern 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, Selier shall secure and
continuously carry for the Term hereof, with an insurance company or companies rated
not lower than "B+" 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) days' prior written notice to PGE. Initial
limits of liability for all requirements under this section shall be $1,000,000 million 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 shalli secure and
continuously carry for the Term hereof, in an insurance company or companies rated
not lower than "B+" 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, Seiler 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 subrogatlon 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 centificates of insurance, PGE at its sole discretion and without
limitation of other remedies, may upon ten (10} days advance written notice by cerified
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 resuit 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:

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

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

12.2.3. the non-performing Party uses its best efforts to remedy its inability to
perform its obhgatlons under this Agreement. -

12.3. No obligations of either Party which arose before the Force Majeu're
causing the suspension of performance shall be excused as a result of the Force
Majeure.
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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 13: 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 ru!es which may direct the application
of the laws of another jurisdiction.

SECTION 15: PARTIAL INVALIDITY AND PURPA REPEAL

It is not the intention of the Parties to violate any laws governing the subject
matter of this Agreement. [f 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 ferms 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 Termlnatlon Date, unless such termination is
mandated by state or federatl law.

SECTION 16: 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 defauit or other matter.

 SECTION 17: 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 shali
provide upon request copies of the same to PGE.

SECTION 18: 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 unreascnably withheld.
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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

19.1. This Agreement .= supersedes all prior agreemenis, proposals,
representations, negotiations, discussions or letters, whether oral or in writing, regarding
PGE's purchase of Net Qutput 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.

SECTION 20: NOTICES

20.1. Al 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 Selier: Wasco Solar | LLC
3500 South DuPont Highway
Dover, DE 19901
istephens @newsunenergy.net

with a copy to: Stephane Nguyen
: c/o Reed Smith
1901 Avenue of the Stars #700
Los Angeles, CA 90067-6078
snguyen @ reedsmith.com

and a copy to:
Greg Adams
c/o Richardson Adams, PLLL.C
515 N. 27th Street, 83702
P.O. Box 7218, 83707
Boise, ldaho
greg @richardsonadams.com

To PGE: _ Contracts Manager
' - QF Contracts, 3WTC0306
PGE - 121 SW Salmon St.
Portland, Oregon 97204
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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. ' _
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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: Ména M“’Pope

Title: SRVP Power Supply & Operatlons & Resource Strategy
Date:_/ /52—6 fﬁ/{

_ Ap PGE =
WASCO SOLARILLC . : T proved By
(Name Seller) Torne =
A_\\_\ | Credit - §
By: N .
Name™Jacob Ste#hens Legal - X
Title: Authorized Representative 7 Risk Mg, D

Date:__1/25/2016
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EXHIBIT A
DESCRIPTION OF SELLER’S FACILITY

WASCO Solar [ is a photovoltaics-based solar generating facility which upon reaching full commercial operations
have nameplate capacity of 10 MW-AC net output at the point of interconnection subject to available solar energy

input. The facility will consist of the following primary equipment:

1. PV Modules - Commercially-available photovoltaic modules for wtility-scale DC energy production. Nominal per

module DC production rating of 350W +/-50W-DC. Qty €= [14MM/(module rating)].

2. Inverter AC Generator Units: Commercially-available string inverter {(90kW-AC, nominal} convert DC to AC
power, collected by AC wiring to switchboard. Each such collected aggregation of inveriers shall constitute a single

sub-generator for the facility, which once all éggregated shall constitute the entire generator for the facility.

3. Pad-mounted transformers: for each sub-generator shall transform inverter output voltage to plant AC collection

voltage (12.47 KV, nominally)

4. Racking systems, commercially-available, will mount the PV Modules and direct them aﬁd control their angle to
receive light from the sun. Racking systems will be arranged in generally aniform rows on the facility site.5.
Additional interconnection, transformation, switching, storage, metering, communications, tie-line, 'and
meteorological observations facilities as may be required, subject to final interconnection, permitting, and design

requirements.
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EXHIBITB
REQUIRED FACILITY DOCUMENTS

1. Seller's Generation Interconnection Agreement
2. Wasco County CUP & Building Permits
3. BPA: Transmission Service Agreement

4. Additional as may be determined by Seller to be required for facility permitting,

construction, and interconnection.
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EXHIBIT C
START-UP TESTING

Seller-identified start-up tests

As part of the start-up of Facility, Seller will perform the following tests, in addition
to any further tests deemed required in coordination with EPC contractor (the Facility’s
manufacturer) and primary supply vendors (PV modules, inverters, transformers) and
interconnecting utility. This will include required factory checks and tests necessary to
determine that the equipment systems and subsystems have been properly
manufaciured and installed, function propetly, 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).
This will include required start-up tests and checks which 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 buf are not limited {o (as applicable):

1. Validation of mechanical assembly completion for sign-off on EPC vendor
warranty of mechanical completion and workmanship, including racking
system, wiring {module connections, DC collection, string terminations,
inverter connections to collected strings, AC delivery to switchboard and step-

“up/collection transtormers, and AC coliection system deliver to interconnection
facilities), inverter mounting, and module installation.

2. Electrical performance validation by facility PV string and sub-generator, per
insolation input, including:

a) DC wiring inpuis to inverters
b) AC wiring delivery to transformers

3. Inverter Commissioning, per manufacturer specifications, including
commissioning report;
4. Facility daily start-up and shut-down automation confirmed;
- 5. Energization of transformers;
6. Full system performance test;
7. Interconnection facilities: Commissioning of on-site, tie-line, and off-site

interconnection facilities (as applicable), including swiichyard, substation,
breakers, and metering equipment (as applicable), in coordination with
interconnecting utility and performing electrical contractor;

8. Cataloguing of installed equipment on-site, including primary equipment serial
numbers and manufacturer information for O&M documentation;

9. Complete pre-paralle! checks with PGE;

10. Test energy delivery and metering checks.

11. Excitation and voltage reguiation operation tests per insolation inpuis.

12.Meteorological station commissioning and report;

13. Facility communications equipment commissioning and report; and

14.Other tests as may be required by equipment manufacturers.
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EXHIBIT D
SCHEDULE

[Attach currehtly in-effect Schedule 201}

UM 1805 Attachment 4
D-1 Wasco Solar I LLC PPA
Page 22



Portland General Electric Company : . . Sheet No. 20117

SCHEDULE 241 (Continued)

PRICING OPTIONS FOR STANDARD PPA {Continued)
Renewable Fixed Price Option (Continued)

TABLE Ga
Renswakble Avoidad Costs
Renewabls Fixed Price Option for Solar QF
On-Peak Forecast {$IMWH)

Year Jan Feb Mear HApr May Jup Jul Aug Sep et Nov Dag
2045 31131 25131 2613 ( 2186} 2283) 2513} 3313+ 3473} 26063 T38| 28881 33.13
216 3143 | 300411 2693 | 255t | 2481 2308 3100 23626} 3222| 3007} 31.97] 3443
207 M2 | 3256 2020 2813F 2735 25401 34511 30261 34.86; 33.83) 3492] 3763
2018 36,46 ! 34801 21.19) 2053] 287t | 2667). 3701 | 4241| 3733 ] 3502 3708| =087
2018 3814 | 3640] 3263 | 30891 3003 2789 33725 4406 2041 ] 375801 38801 41.81
2020 90.01 | BOBO | B8DGO | 9131 (10432 10884} B1.66) 0479) 9102] 6075 @1.i0| 9077
2024 91.63 ) 9246 91.64] 93.60 | 10526} 110911 93.15| e600) 83381 9337 | 927n| 9270
2022 93.66 | 93768 03.13) o496 [ 10863 | 11413 o307 | o780 v414] 05.42] oas7] ea02
2022 0565 ( 09540) 9447} 96500 111,261 11640 | 9515 9BB6| 95951 97.21 % 9503} 9848
2024 97.23| 97.75| 96.73] 97.65) 108301 117.33 | 0735 1105 9068 | o848 | o7.92i o807
2025 99,10 | 9042 ©8.31 ] 100.06 | 110021 11916 | ©9.24 | 105.55 | 100.78 | 100.27 ) 99.75 | 100.25
2026 180.57 | 104.09 ) 99,38 | 101.04 | 112.20 | 138.15 ] 102,18 | 106.65 { 102.12 | 10105 § 101.43 | 101.63
2027 102.25 | 102.59 | 100.83 | 103.03 | 115.03 | 120.12 | 102.B8 | 109.14 | 103.72 | 103.12 ; 102.13 } 102.82
2028 103.68 | 103.34 | 101.86 | 104.33 | 112.85] 122,67 | 104.44 | 109.68 | 104.55 | 10542 | 103.60 | 104.56
2029 105.7¢ 1. 105.38 | 103.96 | 105.98 | 114.07 | 12423 | 106,54 : 11224 | 10846 | 106.07 | 105.40 | 105.83
2030 107.13 | 106.53 | 106.06 | 107.76 | 114.95 | 127.70 } 108,39 { 113.63 { 100,08 { 107.05 | 106.85 | 107.79
2034 10B.89 | 107.80 ) 107.47 ] 109.33 | 116.28 | 12844 | 109.64 | 116.02 | 11047 | 109.12 ] 108.50 | 110.22
2032 110,368 | 11691 § 10830 | 111,18 | 918.61 | 425417 | 111,91 | 118,87 | 111,94 [ 110491 110,33 ] 111.18
2033 14280 § 111,08 | 110.05 | 112.92 | $20.45 | 128.86 { 113.31 ] 118.87 | 113.39 ) 111.856 | 112.52 | 112981
2034 114.73 ) 11287 ] 111.66 | 115441 121.12 | 13266 | 31558 | 121.34 ] 11508 1 114.26 | 114.22 | 115.22
2035 U724 | 14447 I 1377 | 1M7.41 V12207 | 13279 1 11817 { 124,75 1 1770 ¢ 115.81 | 16.14 | 112.3%
2036 118,22 | 11579 ¢ 115.87 | 119.90 | 124.14 | 13440 | 120,45 | 128,78 | 118,82 | 116.92 | 117.61 ] 118.60
2037 110.91 | 118.45 | 117.83 | 122.26 | 126.18 1 136.63 | 12387 | 131.76 [ 123.41 | 118.70 | 120.69 | 120.39
2038 | 122,56 | 120.87 | 110,89 | 124.68 | 120.66 | 137.62 | 126,74 | 134,93 | 125,85 | 121.13 ] 122.48 | 122.34
2038 124,04 | 12245 ) 124.73 | 126.00 | 132.47 | 140.16 | 126,54 | 133,23 | 124,63 | 123.20 | 12448 | 124.08
2040 125.85 | 124.33 | 123.44 | 128.77 | 133.86 | 142.08 | 129.44 | 13537 | 126.71 [ 125.04 { 126.71 | 126,81

Effactive for service
on and atter September 23, 2015
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Portland General Electric Company

Sheet No. 201-18

SCHEDULE 201 {Confinued)

PRICING OPTIONS FOR STANDARD PPA (Continuedy
Renewahle Fixed Price Option (Continued}

TABLE 6b

. ... .Renewable Ayoided Costs
Renawable Fixed Price Option far Solar QF
Of-Peak Foracast {$/MWH)
Year Jan Feb Mar Apr May Jun Jul Aug | Sep Oct tov Dec
2015 2688 | 2038 2088f 1588 17881 19.13) 2388 | 2613 2563| 23131 2538( 2838
2018 2706 25801 2331 1854) 1665 1343| 2313] 2774 | 2551| 27.30) 2797 | 30.14
207 3027 | 2008| 26.04| 2147] 1023| 4543] 25371 2040 2802 2983 30.67 ) 33.03
2018 3260 | 3120 28.03| z220) tpas| fs08] 27800 3343 3071 ) 32.80| 3371] 3832
2018 Maz2| 3304) 20959 23421 2098 18827 2935] 3530 | 3242 34.73] 2560 38.38
2020 68,58 | 67.81) 70.03} €6.95) 5147 41.58] 66.31| BI57| 6734 ] 67.56| 6R43| 67.52
2021 71.70 | 7003 | 7067 €813 5441] 44.45| 6858 | 64.01] 68.43 | e050] 6836 | 60.20
2022 7283 | 7210 72501 70.14] 5258 4390] 7380 es03| 71.26] vo.61] 7084 7127
2023 7408 | 73801 75.03 | 73.19| 51.34| 4a74| 7472 | €853 72.72] 7211 7275] 73.03
2024 7427 | 73881 76021 7385) 5884 S0.44| 7490 | 67.73 | 72491 72.53] 7347 7432
2025 7657 | 76841 7849 | 7522 6000 5258| 7618 | 69.30 | 74.23| 74.75] 76.80| 74.78
2026 78551 78.33] 8113] 79.05| 6487 5328| 7esz| 7100 78571 7780} 7Rva| TI.07
2027 8157 | 8052{ 9248 | 7950 | 6536| 5620 7964 7283 | 78.65] 80.47)] go82| 7973
2028 8333 | 83.05] 8480 | 9268 | 6945 5644 82371 7398 | 8124 BiS0D| 8254| 2229
2029 B445] 85451 8608 | 8541 | 7298 5037 | 8403 7552 | 8232 ] 8408 8512| 5543
2030 87141 88.37 | 8047 | 6642 78311 62561 8540 7845 | 8583 | 8725 | &7e6| 8728
2031 862 ] 91.21| f2.09) s3.87] 7odii 6641 6830 81251 67.31| svo03| gug3| E7.50
2032 | . o136] 9290 o4.00} ©037] 8183 6680 BO.22| 8175 89.34 | 212 | 9154 50.26
2033 04301 9619 o7no| e345] 8e73| 7150] o37e| samoj 92.81| 0563 ] o4.00] 93.33
2034 u665] 9862 | £097| o501 ) 8688 | 7132| 0558| 8eE8 | 9537 | 67.26| 98.55] 95.04
2035 97.26 1 10139 ] 102.07 | 98.18] eos8| 7e.12| ov.o6| ese7 | o762 ou24| esso| 9845
2036 100.30 | 103.84 { 104.15 | 98.13 | @211 s108| o721 8779} 9s2a| 10210 10008 | 98.77
2037 103.90 | 106,19 | 107.32 | 10080 9672 #2.63| 9842 se.65| 90.63 [ 10588 | 103.82 | 103,24
2038 106.63 | 108.17 1 100.11 | 10276 | o7.37| 8519 | 101.14 | ©0.69 | 103.90 | 108.20 | 105,75 | 105.85
2038 106.65 | 11137 [ 112,13 | 108,34 | oeo7 | seus | 1os4ds ]| w620 | 108221 110.60 | 108.44 | 108.86
2040 112,13 1 113.43 { 114,60 | 108.34 | 100.07 | 80.08 | 107.33 | ¢7.9a | 110.92 | 1i2.20] 110.09 | 130.89
Effective for service
on and after Sepiember 23, 2015
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iIN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be
executed in their respective names as of the Effective Date:

PGE
By:
Name: SAVP Powsr Suppiy &
Title: Operations & Resource Sirategy
Date: Sfig 2ol

1 PGE Review & ]
Approval o
Business
Credit
Legal
Risk |

Fort Rock Solar | LLC _ »
(Name Seller)

Al ' T
By: Eﬁl’ / / Approvad By:
Name’ Ja¢ob StepHeps - Business  Jeigy

Title: orized resentative ok
Date: ‘J(-/ 2ol ' Credit /4 .

i
i
- - e (DS

RekMg. | —373-
UM 1805 AT
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STANDARD RENEWABLE OFF-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT
i 17y, Al
THIS AGREEMENT, entered into this £’ day, s 2016
is between _ FORT ROCKSOLARILLC_ . ("Seilér“) and Portland General
Electric Company (“PGE”) (hereinafter each a “Party” or collectively, “Parties”).
RECITALS

‘Seller intends to construct, own, operate and maintain a photovoltaics-based

solar generation facility for the generation of electric power located in __Lake_
County, Qregon with a Nameplate Capacity Rating of __ 10,000
kilowatt ("kW")-AC, as further described in Exhibit A ("Facility"); and

Seller intends to operate the Facility as a “Quahfylng Facmty, 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 1.21, below, from the Facility in accordance”with the terms and
conditions of this Ag reement.

AGREEMENT ’
NOW, THEREFORE, the Parties mutually agree as follows:
SECTlON 1. DEFINITIONS

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

, 1.1.  “As-built Supplement” means the supplement to Exhibit A 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 in each Coniract
Year (8,760 or 8,784 for leap year)

1.3. "Billing Period" means from the start of the first day of each calendar
month to the end of the last day of each calendar month.

14. “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 fulfilment of the
conditions specified.

1.5. "Commercial Opéeration Date" means the date that the Faci‘iity is deemed
by PGE to be fully operational and reliable. PGE may, at its discretion require, among
other things, that all of the foliowing events have occurred:

1.5.1. (facilities with nameplate under 500 kW exempt from following
requirement) PGE has received a certificate addressed fo PGE from a Licensed
Professional Engineer (‘LPE") acceptable to PGE in its reasonable judgment stating

UM 1805 At
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STANDARD RENEWABLE OFF-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT
THIS AGREEMENT, entered into this __ day, 2016,
is between FORT ROCK SOLAR | LLC ("Seller") and Portland General
Electric Company ("PGE”) (hereinafter each a “Party” or collectively, “Parties”).
‘ RECITALS o
Seller intends to construct, own, operate and maintain a photovoltaics-based

solar generation____ facility for the generation of electric power located in __|ake_
County, Oregdon with a Nameplate Capacity Rating of __10.000
kilowatt (*kW")-AC, as further described in Exhibit A ("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 seli and PGE shall purchase the entire Net Output, as such term is
defined in Section 1.21, below, from the Facility m 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 followmg terms shall have the following
meanings:

1.1.  “As-built Supplement’ means the supplement to Exhibit A provided by
Selier 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 in each Contract
Year (8,760 or 8,784 for leap year)

1.3. "Billing Period" means from the start of the first day of each calendar
month to the end of the last day of each calendar month.

1.4. “Cash Escrow” means an agreement by fwo parties to place money into
the custody of a third party for delivery to a grantee oniy 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. PGE may, at its discretion require, among
other things, that all of the following events have occurred:

1.5.1. (facilites with nameplate ‘under 500 kW exempt from following
requirement) PGE has received a certlificate addressed to PGE from a Licensed
Professional Engineer (‘LPE") acceptable to PGE in its reasonable judgment stating

' : A1
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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 1.5 can be
provided by one or more LPEs);

1.5.2. Start-Up Testing of the Facility has been completed in accordance with
Section 1.36; ‘ '

1.63. (facilties 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 and was continuously mechanically
available for operation for a minimum of 120 hours. The Facility must provide ten (10}
working days written notice to PGE prior to the start of the initial testing period. If the
mechanical availability 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;

1.54. (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 following
requirement) PGE has received a certificate addressed to PGE from an LPE stating that
Selier 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 Interconnectlon
and Transmission Agreements.

1.6. “Contract Price” means the applicable price, including on-peak and off-
peak prices, as specified in the Schedule.

1.7. "Contract Year" means each twelve (12) month period commencing upcn
the Commercial Operation Date or its anniversary during the Term, except the final
Contract Year will be the period from the last anmversary of 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” shall mean any and all claims, credits, benefits,
emissions reductions, offsets, and allowances, howsoever entitled, resulting from the
avoidance of the emission of any gas, chemical or other substance to the air, soil or
water. Environmental Atiributes include but are not limited to: (1) any avoided
emissions of pollutants to the air, soil or water such as (subject to the foregoing) sulfur
oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO), and other pollutants; and
(2) any avoided emissions of carbon dioxide (CO2), methane (CH4), and other
greenhouse gasses (GHGs) that have been determined by the United Nations
Intergovernmental Panel on Climate Change to contribute to the actual or potential
threat of altering the Earth’s climate by trapping heat in the atmosphere.

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

A1
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1.11. “Generation Interconnection Agreement’ means an agreement governing
the interconnection of the Facility with _ Bonneville Power Administration's__ electric
system.

1.12. “Generation Unit” means each separate electrical generator that
contributes toward Nameplate Capacity Rating included in Exhibit A. For solar facilities,
a generating unit is a complete solar electrical generation system within the Facility that
is able to generate and deliver energy to the Point of Delivery mdependent of other
Generation Units within the same Facility.

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.

1.15. “Lost Energy” means “Lost Energy” means ({the Guarantee of Mechanical
Availability as set forth in 3.1.10 / MAP) X Net Output for a Calendar Year) — Net Output
for the Calendar Year. Lost Energy shall be zero unless the result of the calculation in
this subsection results in a positive number

1.16. “Lost Energy Value” means Lost Energy X the excess of the annual time-
weighted average Mid-C Index Price for On Peak Hours and Off Peak Hours over the
-time weighted average Contract Price for On Peak and Off Peak Hours for the
corresponding time period (provided that such excess shall not exceed the Contract
Price and further provided that Lost Energy is deemed to be zero prior to reaching the
Commercial Operation Date) plus any reasonable costs incurred by PGE to purchase
replacement power and/or transmission to deliver the replacement power to the Point of
Delivery (For Start-Up Lost Energy Value See 1.35).

1.17. “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)

1.18. “Mid-C Index Price” means the Day Ahead Intercontinental Exchange
(“ICE"™) index price for the bilateral OTC market for energy at the Mid-C Physical for
Average On Peak Power and Average Off Peak Power found on the following website:
https://www theice.com/products/OTC/Physical-Energy/Electricity. 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.

A1 .
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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.

1.20. “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.

1.21. "Net Output" means all energy expressed in kWhs produced by the
Facility, less station and other onsite use and less transformation and transmission
losses.

1.22. “Number of Units” means the number of Generation Units in the Facility as
specified in Exhibit A.

1.23. “Off-Peak Hours” has the meaning provided in the Schedule.
- 1.24. “On-Peak Hours” has the meaning providéd in the Schedule.

1.25. “Operational Hours” for the Facility means the total across all Generation
Units of the number of hours each of the Facility's Generation Units are potentially
capable of producing power at its Nameplate Capacity Rating regardless of actual
weather conditions, season and 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 in a Contract Year. During up to, but not more than, two hundred
(200) hours of Planned Maintenance during a Contract Year for each Generation Unit
and hours during which an event of Force Majeure exists, 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
five (5) separate two (2) MW turbines would be 43,800 for a Contract Year.

1.26. “Planned Maintenance” means outages scheduled ninety (90) days in
advance, with PGE’s prior written consent, which shall not be unreasonably wﬁhheid

1.27. "Point of Delivery" means the PGE system.

1.28. “Pre-Commercial Operation Date Minimum Net Qutput” shall mean, unless
such MWh is specifically set forth by Seller in Exhibit A, an amount in MWh equal to
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 / 12) X (8760 hours — 200 hours (assumed Planned
Maintenance)) for each month. If Seller has provided specific expected monthly Net
Output amounts for the Facility in Exhibit A, “Pre-Commercial Operation Date Minimum
Net Qutput” shall mean seventy-fve percent (75%) X expected net output set forth in
Exhibit A for each month.

1.29. “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

Al
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$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.

1.30. "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 Westermn 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.

1.31. "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.

1.32. “RPS Attributes” means ali attributes related to the Net Output generated
by the Facility that are required in order to provide PGE with “qualifying electricity,” as
that term is defined in Oregon's Renewable Portfolio Standard Act, Ore. Rev. Stat.
469A.010, in effect at the time of execution of this Agreement. RPS Attributes do not
include Environmental Attributes that are greenhouse gas offsets from methane capture
not associated with the generation of electricity and not needed to ensure that there are
zero net emissions associated with the generation of electricity.

1.33. "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.

1.34. “Senior Lien" means a prior lien which has precedence as to the property
under the lien over another lien or encumbrance

1.35. “Start-Up Lost Energy Value” means for the period after the date specified
in Section 2.2.2 but prior to achievement of the Commercial Operation Date: zero,
uniess the Net Output is less than the pro-rated Pre-Commercial Operation Date
Minimum Net Output for the applicable delay period, and the time-weighted average of
the delay period’'s Mid-C Index Price for On-Peak Hours and Off-Peak Hours is greater
than the time-weighted average of the delay period’s Contract Price for On-Peak Hours
and Off-Peak Hours, in which case Startup Lost Energy Value equals: (pro-rated Pre-
Commercial Operation Date Minimum Net Qutput for the applicable period - Net Output
for the applicable period) X (the lower of. the time-weighted average of the Contract
Price for On-Peak hours and Off-Peak Hours during the applicable period; or (the time-
weighted average of the Mid-C Index Price for On-Peak Hours and Off-Peak Hours
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during the applicable period — the time-weighted average of the Contract Price for On-
Peak Hours and Off-Peak Hours during the applicable period)). The time-weighted
average in this section will reflect the relative proportions of On-Peak Hours and Off-
Peak Hours in each day.

1.36. "Start-Up Testlng" means the completion of appilcable required factory
and start-up tests as set forth in Exhibit C.

1.37. “Step-in Rights” 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.

1.38. “Term” shall mean the period beginning on the Effective Date and ending
on the Termination Date.

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

1.40. “Transmission Agreement” means an agreement executed by the Seller
and the Transmission Provider(s) for Transmission Services.

1.41. “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 Delivery (for any reason other than Force Majeure).

1.42. “Transmission Curtailment Replacement Energy Cost’ means the greater'
of zero or the amount calculated as: {(Mid-C Index Price — Contract Price) X curtailed .
energy) for periods of Transmlssmn Curtailment.

1.43. "Transmission Provider(s)” means the S|gnatory (other than the Seller) to
the Transmission Agreement.

1.44. “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 Delivery for a term not less than
the Term of this Agreement.

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

SECTION 2. TERM; COMMERCIAL OPERATION DATE

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

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

2.2.1. By thirty-five (35) months after the Effective Date Seller shall begin initial
dellverles qf Net Output; and
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2.2.2. By thirty-six (36) month anniversary of the Effective Date, subject to
Section 2.2.3 below, Seller shall have completed all requwements under Section 1.5 and
shall have established the Commercial Operation Date.

2.2.3. Unless the Parties agree in writing that a later Commercial Operation Date
is reasonable and necessary, the Commercial Operation Date shall be no more than
three (3) years from the Effective Date. PGE will not unreasonably withhold agreement
to a Commercial Operation Date that is more than three (3) years from the Effective
date. if the Seller has demonstrated that a later Commercial Operation Date is
reasonable and necessary.

2.3. This Agreement shall terminate on the completion of the last day of the
sixteenth contract year, or the date the Agreement is terminated in accordance with
Section 8 or 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 __Limited Liability Corporation__ duly organized
under the laws of Delaware

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, morigage, 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 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 proceedmg 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 Facrllty has a Nameplate Capaclty Rating not
greater than 10,000 k.

3.1.8. Seller warrants that Net Dependable Capacity of the Facility is
9,920 kW,

3.1.9. Seller estimates that the average annual Net Output to be delivered by the
Facilty to PGE is __19,200,000__ kilowatt-hours (“kWh"), which amount PGE will
include in its resource planning. :

3.1.10. Seller represents and warrants that the Facility shail achieve the
following Mechanical Availability Percentages (“Guarantee of Mechanical Availability”):

3.1.10.1. Ninety percent (90%) 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 percent (90%) beginning in Contract Year three and extending
throughout the remainder of the Term.

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

3.1.10.4. Sellers failure to-meet the Guarantee of Mechanical Availability in a
Caiendar Year shall result in damages payable to PGE by Seller equal to the Lost
Energy Value. PGE shall bill Seller for such damages in accordance with Section 7.

3.1.11. Seller will deliver from the Facility to PGE at the Point of Delivery Net
Output not to exceed a maximum of _30,000,000_ 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. Seller warrants that 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 Renewable Rates and Standard Renewable
PPA in PGE’s Schedule and 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 Renewable Rates and Standard
Renewable PPA in PGE’s Schedule. Seller will provide, upon request by 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
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except PGE will provide all such confidential information to the Commission upon: the
Commission’s request. ' :

3.1.15. Seller warrants that it will comply with all requirements necessary for all
Transferred RECs (as defined in Section 4.5) associated with Net Output to be issued,
monitored, accounted for, and transferred by and through the Western Renewable
Energy Generation System consistent with the provisions of OAR 330-160-0005
through OAR 330-160-0050. PGE warrants that it will reasonably cooperate in Seller's
efforts to meet such requirements, including, for example serving as the qualified
reporting entity for the Facility if the Facility is located in PGE’s balancing authority.

SECTION 4: DELIVERY OF POWER, PRICE AND ENVIRONMENTAL ATTRIBUTES

4,4. 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 A or increase the ability
of the Facility to deliver Net QOutput 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 mere 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
Selier 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 10,000
KW. : ' : ' ‘

4.4. Seller shall provide preschedules for all deliveries of energy hereunder,
including identification of receiving and generating control areas, by 9:00:00 PPT on the
last business day prior to the scheduled date of delivery. 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 realtime 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 shali be prescheduled according to customary WECC scheduling
practices. 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 {o have access to such
records and to imbalance information kept by the Transmission Provider.
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4.5. During the Renewable Resource Deficiency Period, Seller shall provide
and PGE shall acquire the RPS Aftributes for the Contract Years as specified in the
Schedule and Seller shall retain ownership of all other Environmental Attributes (if any).
During the Renewable Resource Sufficiency Period, and any period within the Term of
this Agreement after completion of the first fifteen (15) years after the Commercial
Operation Date, Seller shall retain all Environmental Attributes in accordance with the
Schedule. The Contract Price includes full payment for the Net Output and any RPS
Attributes transferred to PGE under this Agreement. With respect to Environmental
Attributes not fransferred to PGE under this Agreement {"Seller-Retained Environmental
Attributes”) 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 Seller-Retained Environmental
Attributes, and PGE shall not report under such program that such Seller-Retained
Environmental Attributes belong to it. With respect to RPS Attributes transferred to
PGE under this Agreement ("Transferred RECs"), PGE may report under §1605(b) of
the Energy Policy Act of 1992 or under any applicable program as belonging to it any of
the Transferred RECs, and Seller shall not report under such program that such
Transferred RECs belong toit.

- SECTION 5: OPERATION AND CONTROL

5.1. 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 requwe shut down of the Facility for any period of
tlme

53. If the Facility ceases operation for unschedu!ed maintenance, Selier
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
mamtenance 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) beco‘mes such a debtor during the Term; or ¢} is not or will not be current on all its

Al ‘

UM 1805 - Attachment 5
Fort Rock Solar | LLC PPA

Page 12



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 bé 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, Selier 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 7: 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. On or

before the thirtieth (30" day following the end of each Contract Year, PGE shall bill for
any Lost Energy Value accrued pursuant to this Agreement.

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.

SECTION 8: 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 8, prior to
delivery of any Net QOutput to PGE or within 10 days of notice.

8.1.3. Seller's failure to meet the Guarantee of Mechanical Availability
established in Section 3.1.10 for two consecutive Contract Years or Seller's failure to
provide any written report required by that section.

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 7.1.
8.1.6. Seller's failure to meet the Commercial Operation Date.

8.2. Inthe event of a default under Section 8.1.6, PGE may provide Seller with
written notice of default. Seller shall have one year in which to cure the default during
which time the Seller shall pay PGE damages equal to the Lost Energy Value. If Seller
is unable to cure the default, PGE may immediately terminate this Agreement as
provided in Section 8.3. PGE’s resource sufficiericy/deficiency position shall have no
bearing on PGE'’s right to terminate the Agreement under this Section 8.2.
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8.3. In the event of a default hereunder, except as otherwise provided in this
Agreement, the non-defaulting party may immediately terminate this Agreement at its
sole discretion by delivering written notice to the other Party. In addition, 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 8 are.
cumulative such that the exercise of one or more rights shall not constitute a waiver of
any other rights.

8.4. If this Agreement is terminated as provided in this Section 8, 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.

8.5. In the event PGE terminates this Agreement pursuant to this Section 8,
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 8.1, 8.4, 8.5, 10, and 19.2 shall survive termination of this
Agreement. -

SECTION 9: TRANSMISSION CURTAILMENTS

9.1. 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 Section 4.4 of this Agreement.

9.2. 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.

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
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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 hoId harmiess 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 negllgence of Seller, its dlrectors
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, prowded
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 "B+" 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 seli-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} days' prior written notice to PGE. Initial
limits of liability for all requirements under this section shall be $1,000,000 million 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
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not lower than "B+" 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 shali be effective upon receipt by PGE of
written notice from Seller. Seller shall waive its insurers' rights of subrogation agamst
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 paymenis under this Agreement.

SECTION Q 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 shail 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:

12.2.1. the non-performing Party, shall, promptly, but in any case within one N
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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12.2.2. the suspension of performance shall be of no greater scope and of no
longer duration than is requrred by the Force Majeure; and

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

12.3. 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 dispuie on terms which, in the sole judgment of the Party involved in the
dispute, are contrary to the Party's best interests.

SECTION 13: 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 Jorntly and severally liable for Seller's obligations under .this
Agreement.

SECTION 14: CHOIGE 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 15: 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 16: 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 17; 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
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effect all local, state and federal hcénses 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 18: 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

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.

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: Fort Rock Solar i LLC
3500 South DuPont Highway
Dover, DE 19901
jstephens@newsunenergy.net

with a copy to: Stephane Nguyen
c/o Reed Smith
- 1901 Avenue of the Stars #700
Los Angeles, CA 90067-6078
shguyen@reedsmith.com

and a copy to: Greg Adams
c/o Richardson Adams, PLLC
515 N. 27" Street, 83702
P.O. Box 7218, 83707
Boise, idaho
greg@richardsonadams.com
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To PGE: Contracts Manager
QF Contracts, 3WTC0306
PGE - 121 SW Salmon St.
Portiand, 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. ‘ : '
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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:

Title:

Date:

PGE Review &
Approval
Business
Credit

Legal
Risk

Fort Rock Solar | LLC

(Name Selier)

By:

Name: Jacob Stephens
Title: Authorized Représentative
Date: :

UM 1805
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EXHIBIT A
DESCRIPTION OF SELLER’S FACILITY

Fort Rock Solar Lis a photovoltaics-based solar generating facility which upon reaching full commercial opetations’
will have nameplate capacity of 10 MW-AC net output at the point of interconnection subject to available solar
energy input. Firming capabilities may be added as described below.

Fort Rock SolarI is associated with FERC docket QF16-360-000 and its associated Form 5356: Facility comprised
of assemblage of up to 160 acres of land surrounding County Road 5-10C near intersection with Kruse Rd (located
at West 120,996 degrees and 43.308 degrees North).

The facility will congist of the following primary equipment:
1. PV Modules - Commercially-available photovoltaic modules for utility-scale DC energy production. Nominal per
module DC production rating of 350W +/~-50W-DC. Qty <= [14MM/(module rating)].

2. Inverter AC Generator Units: Commercially-available string inverter (90kW-AC, nominal) convert DC to
AC  power, collected by AC wiring to switchboard. Each such collected aggregation of inverters shall constitute a

single sub-generator for the facility, which once all aggregated shall constitute the entire generator for the facility.

3. Pad-mounted transformers: for each sub-generator shall transform inverter output voltage to plant AC

collection voliage (12.47 KV, nominally)

4. Racking systems, commercially-available, will mount the PV Modules and direct them and control their angle
to receive light from the sun. Racking systems will be amanged in generally uniform rows on the facility
site.5. Additional interconnection, transformation, switching, storage, metering, communications, tie-line, and
meteorological observations facilities as may be required, subject to final intérconnection, permitting, and

design requirements.

5. Firming capabilities by batteries and/or biodiesel genset up to a maximum capacity of 3 MW. Under no
circumstance will generation exceed 10 MW at point of interconnection.

_ Al .
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EXHIBIT B
REQUIRED FACILITY DOCUMENTS

1. Seller's Generation Interconnection Agreement
2. Lake County CUP & Building Permits

3. BPA: Transmission Service Agreement

4. Additional items as may be determined by Seller to be required for facility
permitting, construction, and interconnection.

UM 1805 ' B-1 Attachment 5
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EXHIBIT C
START-UP TESTING

[Seller identify appropriate tesfs]

Seller-identified start-up tests

As part of the start-up of Facility, Seller will perform the following tests, in
addition to any further tests deemed required in coordination with EPC contractor
(the Facility’s manufacturer) and primary supply vendors (PV modules, inverters,
transformers) and interconnecting. utility, This will include required factory 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). This will include required start-up tests and checks which
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 simuitaneously 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. Validation of mechanical assembly completion for sign-off on EPC vendor
warranty of mechanical completion and workmanship, including racking system,
wiring (module connections, DC collection, string terminations, inverter
connections to collected strings, AC delivery to switchboard and step-
up/collection transformers, and AC collection system deliver to mterconnechon
facilities), inverter mounting, and module installation.

2. Electrical performance validation by facility PV string and sub-generator, per

insolation input, including:

' a. DC wiring inputs to inverters
b. AC wiring delivery to transformers

Inverter Commissicning, per manufacturer specifications, mcludmg

commissioning report;

Facility daily start-up and shut-down automation confirmed;

Energization of transformers;

Full system performance test;

Interconnection facilities: Commissioning of on-site, tie-line, and off-site

interconnection facilities (as applicable), including switchyard, substation,

breakers, and metering equipment (as applicable), in coordination with
interconnecting utility and performing electrical contractor;

8. Cataloguing of installed equipment on-site, including primary equipment serial
numbers and manufacturer information for O&M documentation;

9. Complete pre-parallel checks with PGE; '

10. Test energy delivery and metering checks.

11.Excitation and voltage regulation operation tests per insolation inputs.

12.Meteorological station commissioning and report;

13. Facility communications equipment commissioning and report; and

14.Other tests as may be required by equipment manufacturers.

w

NoO A
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Partland General Electric Company

EXHIBIT D

SCHEDULE

Sheet No, 20117

- SCHEDULE 201 {Continued)

PRICING OPTIONS FOR STANDARD PPA (Continued)

Renewable Fixed Price Option (Continued)

TABLE Ba
.......Renswazble Avoided Costs -
Renewabla Fixed Price Option for Selar QF
On-Peak Fopecast (S/MWH}
Yaar dan Fab Mar Apr May Jun Jut Aury Sap Qet Nav Bec
2015 31.13) 25.13) 2613} 2188] 22.88) 2543 | 3313 | 34.73] 2963 2738 2888 3313
2046 3143 | 3001 2693| 2551 24.81] 23.06]| 31.80] 3628 2222 | 3097 3197 [ 3443
2017 3412 | 3256} 2920 2813] 27.35] 25401 3451 | 39.26| 3488) 33.831 34921 3763
2018 3645 | 34.80] 31191 2053] 28711 26671 3701 4211) 3v.3s| 3582 3709 3097
2049 38.14 | 3840( 3263| 30801 3003 2780) 3872 44.06; 39.91] 3758 | 3880] 4181
2020 9007 0080] 59.69] 91.31] 10433 109.84) 9165 9479 | 91.02] 90.75] 91.10] 9077
2021 9163 | 8246 ote4! 98.60] 105264 11091} 9316 96.89 [ 93.38] 93.37 | 9270] 9270
2022 93.65 ) 93.76) 9313 ] 9406 109.65) 114.13 ]| 93.07 | 07.80} 94.14| 9542 | 9437 | @402
2023 9565| 95401 9447 | 9650} 111.28| 11640 9515 o886 | 9595 97211 9593 9648
2024 §7.23 or.75) 9673) 97.85] 108.30) 117.33] o735 10195 9968 | 9848 ovp2| 8807
| 3025 8910 9912 9831 [ 10006 110,02 | 11918 | op24 | 10555 | w0078 | 100.27 [ 9979 ( 10025
2026 | 100.57 { 101.09 | $9.38 | 101.04 | 112.20] 119.15 ] 102.18 ] 106.85 | 102.12 | 101.05 | 161431 10163 |
| 2027 | 10225} 102.59 | 100.83 | 103031 115.03 ] 120.12] 102.68 § 109.14 | 103.72 | 103.12 | 10243 | 102.82
2028 | 103.68[103.34 | 101.86 | 104.33 [ 112.95 | 122.67 | 104.44 | 108.88 | 104,56 | 105.12 | 103.60 ] 104.56
2020 | 105791 10538 | 10306 | 105.08 | 114.07 | 124.22 | 106.04 | 11224 | 108.46 | 106.07 | 10540 | 105.83
2030 | 10713} 10853 | 10806 | 10776 [ 114.95 [ 12770 { 10838 § 11363 | 100.08 | 107.05 | 106.85 | 107.79
2031 108.60 | 107.80 | 107.47 | 105,33 ) 116.28 | 128.44 [ 109.84 | 116,02 [ 11047 | 100.12 | 108.50 | 110.22
2032 | w26 ] 11041} 10830 [ 111188 iegt | 12841 11181 [ 11867 L 11104 | 110,49 11033 ] 11118
2033 | 112.007] 111087 110.05 ] 11262 | 12045 ] 128.86 | 11231 | 119.87 | 113.39] 11185 11252 | 112.91
2034 | 11473 [ 112.67 | 111.66 ] 11544 | 12112 | 132.66 § 11568 | 121.34 | 11500 | 114.26 | 114.22 [ 11522
| 2035 [ 117.24 | 19447 ) 11277 | 11744 | 12207.0 13278 | 11817 | 124.75 ] 117.70| 115.81 | 116,14 | 117.31
2036 | 118.22 1 115.79 [ 115.87 | 119.00 | 124.14 | 134.40 | 12045 [ 12878 } 110,82 |. 116.92] 117.61 } 118,60
2037 | 119.91 | 11845 { 117.83 | 12226 | 126.19 | 135,63 | 123.87 | 131.76 | 123.11) 118,70 120.69 ] 120.30
2038 12238 ) 120,67 ) 11990 | 124.68 ) 120.68 ) 137.52 ) 125.74 ; 134,92 | 123.85 } 121,13 | 12248 | 122.34
2038 | 124.04 | 12245 121.73 | 12600 | 13247 | 140.16 | 126.54 | 133.23 | 124.63 | 123.20 [ 124.96 { 124.08
2040 { 125.65 | 124.33 | 12344 | 126,77 | 133.86 | 142.06 | 120.44 | 135,37 | 126.71 | 125.04 | 126.71 | 126.61
N
Effactive for service
on and after September 23, 2015
UM 1805 D-1 ‘ Attachment 5
Fort Rock Solar I LLC PPA

Page 25



Portland General Electric Company Sheet No. 201.18

SCHEDULE 201 {Continued)

PRICING OPTIONS FOR STANDARD PPA (Continued)
Renewable Fixed Price Option (Continued)

TABLE &b
.. Renewable Avolded Costs
Renewable Fixed Prica Cption for Solar QF
Off-Peak Foracast (S/MWH)

Year Jan Feb Mar r May Jun Jul Aug Sep Oct Now Bec
2045 26881 20381 20881 1588 ) 17.88% 19131 2388 26131 2563) 2313 2538} 28.38
| 2016 27.06| 25991 2332| 1854 16.65| 1343 2343 -2r74| 25513 27.30) 2797F 30.11
| 2097 | 30.27] 2908 | 26,041 2147 1923 1543 25371 3049| 2802| 20931 3067 | 33.03
2018 32600 329 2803 ) 2220 19.8%) 1506 27801 3343 3076] 328901 3371 | 3632
2019 3442) 3304 | 20591 2342 2008l 1682 20350 35301 32421 34.73| 3560 38.36 |
2020 68.58 | 87.81| 7003 | 66.95! 5147 4159 8831 | 6357 [ 6741 6756 | 6843] 87.52
2021 71701 70.03{ 70.67] 68.13| 5441]| 4445] 6558 | 64.91|.8843] 6050] 6036 69.20
2022 72831 7210 7250) v0.44| S258]| 4390 7350) €6.03| 7128| 61| 7084) V127
2023 7408 | 73.80| 7503F 73.19| 5134| 4474| 7472F 6853 | 7272| 72.11) 7275 7303
2024 7427 | 7388) 7602| 73.85| 58941 50441 T410| 6773} T7249) 7253 347 | 74.32
2025 76.37 | 7684 7849 75221 6000 5258) 7618 6930 7423 74.75| T6.80] 74.78
2026 78.55] 7833] B1.13] 78.05] 8487 5328| ¥6.321 71.90; 76.57) 7189 | 7872 77.07
2027 B1.57| Bg052) 8248 7050 6536 | 5620 79. 7283 | 7865| 8047 | 8082} 79.73
2028 83.33] B305) 8480 g268| 6045) S6.44| 8237 | 7v3.98| 8124} 81.50) 82541 8221
20289 84457 8545| 8698 ) 8541 | 7208 59.37] 84.03| 7552 8232 | 8406] 8512 8543
2030 8714 88371 8047] 8642{ 76.31] 6256¢ 8540 | 78.15) 8583 87.25| 87.68 87.g§_
2031 806521 91.21] 9200| 8887| 79.11| 6601] 8830 | 8126} 87317 8903| 9093| B7.50
2032 91.36) 52.00) 94.00) 9037) 8183) €580] £022| B1.75| 8934} 92121 9154] 090.26
2033 94.30 | 2610 9779 ) 9345| 84.73) 7150 9378] 8360 ] 6281| $563] 84.00] 8333
2034 96,65 | 968.62| 9997 | 9591 ) 86881 7132 | 9558 | 8658 9537 97.26] 66.55| 06.04
2035 07.26 1 101.39 | 102.07 | 98.18§ 0053{ 76.12] O7.06| 86.87 ] 0782] ©024| 9890]| ©£8.15
2036 16030 | 10384 1 104151 98.93( 92.11) 81081 9721 ) 8770} 9823) 10210 102.08] 99.77
2037 103,90 | 106,19 | 107.32 | 0080 | 06.72| 8263| 9842) £80.65| 90.63 | 105.58 | 103.83 1 103.24
2038 106.63 | 108.17 ] 100.11 | 102.76 | 9737 | 85.19[ 101,14 | 90.69 | 103.00 [ 108.20 | 105.75 | 105.85
2039 100.65 111137 | 112,13 | 106.34 | ©98.07 | 86.96 | 10648 | 96.20 | 108 110.80 | 108.44 | 108.86
2040 112.13 | 113,43 { 114.50 1 108.34 { 10007 ; $9.08 | 107.33 | 6798 | 110,92 | 112.26 | 110.00 | 110.51

Effective for service
on and afier September 23, 2015
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STANDARD RENEWABLE OFF-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT

THIS AGREEMENT, entered into this iﬂl’jﬁy Ao\ _remmam
__ 2016, is between FORT ROCK SOLAR 1 LLC

- {"Seller") and Portland General Eleclric Company (*PGE")
(hereinafter each a “Party” or collectively, "Parties”).

RECITALS

Seller intends to construct, own, operate and maintain a ____ photovoltaics-based
solar generation___ facility for the generation of electric power located in __Lake
County, Oregon with a Nameplate Capacity
Rating of 10,000 kilowatt-AC (“kW™), as further described in Exhibit A
("Facility"); and . . ;

Seller intends {o 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 1.21, 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: DEFINITI()I}IS

When used in this Agreement, the following jjtermss. shall have the following
meanings: _

1.1, “As-built Supplement” means the supplément to Exhibit A provided by
Selier in accordance with Section 4.3 following completlon of construction of the Facility,
describing the Facility as actually built. ‘

1.2. “Base Hours” is defined as the foial number of hours in each Contract
Year (8,760 or 8,784 for leap year)

1.3. "Billing Period" means from the start of the first day of each calendar
month to the end of the last day of each calendar month

1.4. “Cash Escrow” means an agreement by two parties to pface money into
the cusiody of a third party for delivery to a grantee only after the fulfilment of the
conditions specified.

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

15.1. (facilites with nameplate under 500 kW exempt from following
reqmrement) PGE has received a certificate addressed to PGE from a Licensed

UM 1805 A '
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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: Maria W Fope
Title: SRVP Power s '
Date: =~ Operations

3226

Foit Rock Solar l{ LLC .

(Name Seller) {
By: )OH 7 PGE

Name: Jacob StegZ(;;l;J | ApprovedBy:
Title: Auiforized Répresentative Business A
Date: __ 41111124 L
\ ' Gredit _/" g
gt | WWR
i
Risk Mgt. 5%
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STANDARD RENEWABLE OFF-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT

THIS AGREEMENT, entered into this day, February___
2016., is between FORT ROCK SOLAR I LLC
("Seller"y and Portland. General Electric Company (“PGE")
(hereinafter each a “Party” or collectively, “Parties”). .

RECITALS

Seller intends to construct, own, operate and maintain a____photovoitaics-based
solar generation__ facility for the generation of electric power located in __Lake
County, QOregon with a Nameplate Capacity
Rating of 10,000 kilowatt-AC (“kKW"), as further described in Exhibit A
("Facility™); and : o

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

Seller shalil sell and PGE shall purchase the entire Net Output, as such term is
‘defined in Section 1.21, 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 tc Exhibit A provided by
Seller in accordance with Section 4.3 following completion of construction of the Facility,
describing the Facility as actually buiit.

1.2. “Base Hours” is defined as the total number of hours in each Contract
Year (8,760 or 8,784 for leap year) '

1.3. "Billing Period" means from the start of the first day of each calendar
month to the end of the last day of each calendar month.

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. 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

UM 1805 A-1 Attachment 6
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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 1.5 can be
provided by one or more LPEs});

1.5.2. Start-Up Testing of the Facility has been completed in accordance with
Section 1.36;

1.5.3. (faciliies 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 and was continuously mechanically
available for operation for a minimum of 120 hours. The Facility must provide ten (10)
working days written notice to PGE prior to the start of the initial testing period. If the
mechanical availability 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 foliowing
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;

1.5.8. PGE has received a copy of the executed Generation Interconnection
and Transmission Agreements,

1.6. “Contract Price” means the applicable price, including on-peak and off-
peak prices, as specified in the Schedule.

1.7.  "Contract Year" means each twelve (12) month period commencing 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 the Commercial Operation
Date during the Term untif the end of the Term.

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

1.9. “Environmental Attributes” shall mean any and all claims, credits, benefits,
emissions reductions, offsets, and allowances, howsoever entitled, resulting from the
avoidance of the emission of any gas, chemical or other substance to the air, soil or
water. Environmental Atfributes include but are not limited to: (1) any avoided
emissions of pollutants to the air, soil or water such as (subject to the foregoing) sulfur
oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO), and other poliutants; and
(2) any avoided emissions of carbon dioxide (CO2), methane (CH4), and other
greenhouse gasses (GHGs) that have been determined by the United Nations
Intergovernmental Panel on Climate Change to contribute to the actual or potential
threat of altering the Earth’s climate by trapping heat in the atmosphere.

UM 1805 A-1 Attachment 6
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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 ____Bonneville Power
Administration’s electric system.

1.12. “Generation Unit" means each separate electrical generator that
contributes toward Nameplate Capacity Rating included in Exhibit A. For solar facilities,
a generating unit is a complete solar electrical generation system within the Facility that
is able to generate and deliver energy to the Point of Delivery independent of other
Generation Units within the same Facility.

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.

1.15. “Lost Energy” means “Lost Energy” means ({the Guarantee of Mechanical
Availability as set forth in 3.1.10 / MAP) X Net Output for a Calendar Year) — Net Output
for the Calendar Year. Lost Energy shall be zero uniess the result of the calcuiation in
this subsection results in a positive number.

1.16. “Lost Energy Value" means Lost Energy X the excess of the annual time-
weighted average Mid-C Index Price for On Peak Hours and Off Peak Hours over the
time weighted average Contract Price for On Peak and Off Peak Hours for the -
corresponding time period (provided that such excess shall not exceed the Contract
Price and further provided that Lost Energy is deemed to be zero prior to reaching the
Commercial Operation Date) plus any reasonable costs incurred by PGE to purchase
replacement power and/or transmission to deliver the replacement power to the Point of -
Delivery (For Start-Up Lost Energy Value See 1.35).

1.17. "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)

1.18. "Mid-C Index Price” means the Day Ahead Intercontinental Exchange
(ICE") index price for the bilateral OTC market for enetgy at the Mid-C Physical for
Average On Peak Power and Average Off Peak Power found on the foliowing website:
hitps://www.theice.com/producis/OTC/Physical-Energy/Electricity. 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.

UM 1805 ' o A-1 : Attachment 6
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1.19. “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.

1.20. “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.

1.21. "Net Output” means all energy expressed in kWhs produced by the
Facility, less station and other onsite use and less transformation and transmission
losses. ‘ :

1.22. “Number of Units” means the number of Generation Units in the Facility as
specified in Exhibit A. '

1.23. “Off-Peak Hours” has the meaning provided in the Schedule.
1.24. “On-Peak Hours” has the meaning provided in the Schedule.

1.25. “Operational Hours” for the Facility means the total across all Generation
Units of the number of hours each of the Facility's Generation Units are potentially
capable of producing power at its Nameplate Capacity Rating regardless of actual
weather conditions, season and 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 in a Contract Year. During up to, but not more than, fwo hundred
(200) hours of Planned Maintenance during a Contract Year for each Generation Unit
and hours during which an event of Force Majeure exists, 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
five (5) separate two (2) MW turbines would be 43,800 for a Contract Year.

1.26. “Planned Maintenance” means outages scheduled ninety (90) days in
advance, with PGE'’s prior written consent, which shalt not be unreasonably withheld.

1.27. "Point of Delivery" means the PGE system.

1.28. "“Pre-Commercial Operation Date Minimum Net Output” shall mean, unless
such MWh is specifically set forth by Seller in Exhibit A, an amount in MWh equal to
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 / 12) X (8760 hours — 200 hours (assumed Planned
Maintenance)) for each month. If Seller has provided specific expected monthly Net
Output amounts for the Facility in Exhibit A, “Pre-Commercial Operation Date Minimum
Net Output’ shall mean seventy-five percent (75%) X expected net output set forth in
Exhibit A for each month.

1.29. “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
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$10 bilhon 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.

1.30. "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.

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

1.32. “RPS Aftributes” means all attributes related to the Net Output generated
by the Facility that are required in order to provide PGE with “qualifying electricity,” a
that term is defined in Oregon’s Renewable Portfolio Standard Act, Ore. Rev. Stat.
469A.010, in effect at the time of execution of this Agreement. RPS Attributes do not
include Environmental Attributes that are greenhouse gas offsets from methane capture
not associated with the generation of eleciricity and not needed to ensure that there are
zero net emissions associated with the generation of electricity.

. 1.33. “Schedule” shall mean PGE Schedule 201 fited 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.

1.34. “Senior Lien” means a prior lien which has precedence as to the property
under the lien over another lien or encumbrance

1.35. “Start-Up Lost Energy Value” means for the period after the date specified
in Section 2.2.2 but prior to achievement of the Commercial Operation Date: zero,
unless the Net OQOutput is less than the pro-rated Pre-Commercial Operation Date
Minimum Net Output for the applicable delay period, and the time-weighted average of
the delay period’'s Mid-C Index Price for On-Peak Hours and Off-Peak Hours is greater
than the time-weighted average of the delay period’'s Contract Price for On-Peak Hours
and Off-Peak Hours, in which case Startup Lost Energy Value equals: (pro-rated Pre-
Commercial Operation Date Minimum Net Output for the applicable period - Net Output
for the applicable period) X (the lower of. the time-weighted average of the Contract
Price for On-Peak hours and Off-Peak Hours during the applicable period; or (the time-
weighted average of the Mid-C Index Price for On-Peak Hours and Off-Peak Hours

UM 1805 A1 Attachment 6
Fort Rock Solar II LLC PPA
Page 7



during the applicable period — the time-weighted average of the Contract Price for On-
Peak Hours and Off-Peak Hours during the applicable period)). The time-weighted
average in this section will reflect the relative proportions of On-Peak Hours and Off-
Peak Hours in each day. :

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

1.37. “Step-in Rights” means the right of one party to assume an intervening
position fo satisfy all terms of an agreement in the event the other party fails to perform
its obligations under the agreement.

1.38.  “Term” shall mean the period beginning on the Effective Date and ending
on the Termination Date.

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

1.40. “Transmission Agreement’ means an agreement executed by the Seller
and the Transmission Provider(s) for Transmission Services.

1.41. “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 Delivery {for any reason other than Force Majeure).

 1.42: “Transmission Curtailment Replacement Energy Cost” means the greater
of zero or the amount calculated as: ((Mid-C Index Price — Contract Price} X curtailed
energy) for periods of Transmission Curtailment.

1.43. “Transmission Provider(s)” means the signatory (other than the Seller) to
the Transmission Agreement. :

1.44. “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 Delivery for a term not less than
the Term of this Agreement,

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

SECTION 2: TERM; COMMERCIAL QOPERATION 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 ablhty 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,

2.21. By thirty-five (35) months after the Effective Date Seller shall
begin initial deliveries of Net Output; and
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2.22. By _ thirty-six (36) month anniversary of the Effective Date, _
subject to Section 2.2.3 below, Seller shall have completed all requirements under
Section 1.5 and shall have established the Commercial Operation Date.

. 2.2.3. Unless the Parties agree in writing that a later Commercial Operation Date
is reasonable and necessary, the Commercial Operation Date shall be no more than
three (3} years from the Effective Date. PGE will not unreasonably withhold agreement
to a Commercial Operation Date that is more than three (3) years from the Effective
date if the Seller has demonstratied that a later Commercial Operation Date is
reasonable and necessary.

2.3. This Agreement shall terminate on the completion of the last day of the
sixteenth contract year, or the date the Agreement is terminated in accordance with
Section 8 or 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 _Limited Llablhty Corporation_ duly organized under
the laws of _ Delaware

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 quahfy 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. Selier warrants that it WI|| design and operate the Facility consistent WIth
Prudent Electricat 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 Facullty is

9,920 kW.
3.1.9. Selier estimates that the average annual Net Output to be delivered by the
Facility to PGE is _19,200,000 kilowatt-hours (“kWh"), which amount PGE

will include in its resource planning.

3.1.10. Seller represents and warrants that the Facility shall achieve the
following Mechanical Availability Percentages (“Guarantee of Mechanical Availability”):

3.1.10.1. Ninety percent (90%) 'beginning in the first Contfract 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 percent (90%) beginning m Contract Year three 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 prowdlng evidence of the
actual MAP for the previous Contract Year.

3.1.10.4. Seller's failure to meet the Guarantee of Mechanical Availability -in a
Calendar Year shall result in damages payable to PGE by Seller equal to the Lost
Energy Value. PGE shall bill Seller for such damages in accordance with Section 7.

3.1.11. Seller will deliver from the Facility to PGE at the Point of Delivery Net
Output not to exceed a maximum of _ 30,000,000 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. Seller warrants that 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 Renewable Rates and Standard Renewable
PPA in PGE’s Schedule and 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 Renewable Rates and Standard
Renewable PPA in PGE’s Schedule. Seller will provide, upon request by 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
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except PGE will provide all such confidential information to the Commission upon the
Commssnon S request.

3.1.15. Seller warrants that it will comply with all requirements necessary for all
Transferred RECs (as defined in Section 4.5) associated with Net Output to be issued,
monitored, accounted for, and transferred by and through the Western Renewable
Energy Generation System consistent with the provisions of OAR 330-160-0005
through OAR 330-160-0050. PGE warrants that it will reasonably cooperate in Seller's
efforts to meet such requirements, including, for example serving as the qualified
reporting entity for the Facility if the Facility is located in PGE’s balancing authority.

SECTION 4: DELIVERY OF POWER, PRICE AND ENVIRONMENTAL ATTRIBUTES

4.1. Corhmencing 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. Selier shall not increase
the Nameplate Capacity Rating above that specified in Exhibit A 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 10,000
- KW.

4.4. Seller shall provide preschedules for all deliveries of energy hereunder,
including identification of receiving and generating control areas, by 9:00:00 PPT on the
last business day prior to the scheduled date of delivery.” 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 . realtime schedule
coordination; provided, however, that in the absence of such coordination, the hourly
schedule established by the exchange of preschedules shali 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 according to customary WECC scheduling
practices. Seller shall make commercially reasonable efforts to schedule in any hour an
amount equal to its expected Net Output for such hour. Selier 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.
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4.5. During the Renewable Resource Deficiency Period, Seller shall provide
and PGE shall acquire the RPS Attributes for the Contract Years as specified in the
Schedule and Seller shall retain ownership of all other Environmental Attributes (if any).
During the Renewable Resource Sufficiency Period, and any period within the Term of
this Agreement after completion of the first fifteen (15) years after the Commercial
Operation Date, Seller shall retain all Environmental Attributes in accordance with the
Schedule. The Contract Price includes full payment for the Net Qutput and any RPS
Attributes transferred to PGE under this Agreement. With respect fo Environmental
- Attributes not fransferred to PGE under this Agreement ("Seller-Retained Environmental
Attributes") Seller may report under §1605(b) of the Energy Policy Act of 1992 or under
any applicabie program as belonging to Seller any of the Seller-Retained Environmental
Attributes, and PGE shali not report under such program that such Seller-Retained
Environmental Attributes belong to it. With respect to RPS Attributes transferred to
PGE under this Agreement ("Transferred RECs"}, PGE may report under §1605(b) of
the Energy Policy Act of 1992 or under any applicable program as belonging to it any of
the Transferred RECs, and Seller shail not report under such program that such
Transferred RECs belong to it.

SECTION 5: OPERATION AND CONTROL

5.1. 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 QOutput 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 sikty (60) days advance written notice of any
scheduled maintenance that would require shut down of the Facility for any perlod 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
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financial obligations, Seller shali 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 (Net Dependable Capacity). Notwithstanding the foregoing, in the event
Seller is not current on construction related financial obligations, Seiler 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 7: 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 Seiler's deliveries of Net Output to PGE,
together with computations supportmg 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. On or
before the thirtieth (30%) day following the end of each Contract Year, PGE shall bill for
any Lost Energy Value accrued pursuant to this Agreement.

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.

SECTION 8: 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 Sectlon 6, pnor to
delivery of any Net Output to PGE or within 10 days of notice.

8.1.3. Seller's failure to meet the Guarantee of Mechanical Availability
established in Section 3.1.10 for two consecutive Contract Years or Seller's failure to
provide any written report required by that section.

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 7.1.
8.1.6. Seller’s failure to meet the Commercial Operation Date.

8.2. Inthe event of a default under Section 8.1.6, PGE may provide Seller with
written notice of default. Seller shail have one year in which to cure the default during
which time the Seller shail pay PGE damages equal to the Lost Energy Value. If Seller
is unable to cure the default, PGE may immediately terminate this Agreement as
provided in Section 8.3. PGE'’s resource sufficiency/deficiency position shall have no
bearing on PGE’s right to terminate the Agreement under this Section 8.2.
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8.3. In the event of a default hereunder, except as otherwise provided in this
Agreement, the non-defaulting party may immediately terminate this Agreement at its
sole discretion by delivering written notice to the other Party. In addition, the non-
defaulting Party may pursue any and ali 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 8 are
cumulative such that the exercise of one or more rights shall not constitute a waiver of
any other rights. - S

8.4. If this Agreement is terminated as provided in this Section 8, 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 Qutput delivered by Seller after such notice of default.

8.5. In the event PGE terminates this Agreement pursuant to this Section 8,
and Seller wishes to again sell Net Output.to PGE foliowing 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 8.1, 8.4, '8.5, 10, and 19.2 shall survive termination of this
Agreement.

SECTION 9: TRANSMISSION CURTAILMENTS

9.1. 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 Section 4.4 of this Agreement.

9.2. 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.

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
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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
‘ot 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 "B+" 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 seif-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) days' prior written notice to PGE. Initial
limits of liability for all requirements under this section shall be $1,000,000 million single
fimit, 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
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not lower than "B+" 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. [f 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:

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
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- 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

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

12.3. ‘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 13: 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 15: PARTIAL INVALIDITY Pi\l_D 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 16: 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 17: 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
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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 18: 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 tonsent 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

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 Qutput 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, Wthh may have arisen prior to the
Effective Date.

SECTION 20: NOTICES

20.1. All notices except as otherwise provided in this Agreement shall be in
writing, shall be directed as foliows and shall be considered delivered if delivered in
person or when deposited in the U.S. Mail, postage prepaid by certifi ed or registered
mail and return receipt req uested

To Seller: : Fort Rock Solar li LLC
| 3500 South DuPont Highway
Dover, DE 19901
jstephens@newsunenergy.net

with a copy to: Stephane Nguyen
c/o Reed Smith
1901 Avenue of the Stars #700
Los Angeles, CA 90067-6078
snguyen@reedsmith.com

and a copy to: Greg Adams
¢/o Richardson Adams, PLLC
515 N 27" Street, 83702
P.O Box 7218, 83707
Boise, ID _
greg@richardsonadams.com
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To PGE: Contracts Manager
QF Contracts, 3WTC0306
PGE - 121 SW Saimon 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. ' '
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IN WITNESS WHEREQF, the Parties hereto have caused this-Agreement to-be

executed in their respective names as of the Effective Date. .

PGE

By:

Name:

Title:

Date:

Fort Rock Solar !l LLC

(Name Seller}

By:

Name: Jacob Stephens

Title: Authorized Representative

Date:
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EXHIBIT A ,
'DESCRIPTION OF SELLER’S FACILITY

Fort Rock Solar Il is a photovoliaics-based solar generating which upon reaching full commercial operations will
have nameplate capacity of 10 MW-AC net output at the point of inferconnection subject to available solar energy
input. Firming capabilities may be added as described below. The facility will consist of the following primary
equipment:

Fort Rock Solar II is located per its FERC docket QF16-361-000 and its associated Form 556: Facility
comprised of assemblage of up to 160 acres of land surrounding County Road 4-14-G (located at West 120.799
degrees and 43.286 degrees North), near Fort Rock, OR.

1. PV Medules - Commercially-available photovoltaic modules for utility-scale DC energy production. Nominal per
module DC production rating of 350W +/-50W-DC. Qty <= [14MM/(module rating)].

2. Inverter AC Generator Units: Commercially-available string inverter (90kW-AC; nominal) convert DC to
AC power, collected by AC wiring to switchboard. Each such collected aggregation of inverters shall constitute a

single sub-generator for the facility, which once all aggregated shall constitute the entire generator for the facility. -

3. Pad-mounted transformers: for each sub-generator shall transform inverter output voltage to plant AC

collection voltage (1247 KV, nominally)

4, Racking systems, éommercially—available, will mount the PV Modules and direct them and control their angle
to receive light from the sun. Racking systems will be arranged in generally uniform rows on the facility
site.5. Additional interconnection, transformation, switching, s_toragé, metering, communications, tie-line, and
meteorological observations facilities as may be required, subject to final interconnection, permitting, and

design

requirements.
5. Firming and dispatchability capabilities by batteries and/or biodiesel genset. Under no circumstance will
generation exceed 10 MW at point of interconnection..
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EXHIBIT B
REQUIRED FACILITY DOCUMENTS

1. Seller's Generation Interconnection Agreement
2. Lake County CUP & Building Permits

3. BPA: Transmission Service Agreement

4. Additional items as may be determined by Seller to be required for facility
permitting, construction, and interconnection.
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EXHIBIT C
START-UP TESTING

Seller-identified start-up tests

. As part of the start-up of Facility, Seller will perform the following tests, in
addition to any further tests deemed required in coordination with EPC contractor
(the Facility's manufacturer) and primary supply vendors (PV modules, inverters,
transformers) and interconnecting utility. This will include required factory 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). This will include required start-up tesis and checks which
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. Validation of mechanical assembly completion for sign-off on EPC vendor
warranty of mechanical completion and workmanship, including racking
system, wiring (module connections, DC collection, string terminations,
inverter connections to collected strings, AC delivery to switchboard and
step- up/collection transformers, and AC collection system deliver to
interconnection facilities), inverter mounting, and module installation.

2. Electrical performance validation by facility PV string and sub- generator

per insolation input, including:

* DC wiring inputs to inverters
» AC wiring delivery to transformers

Inverter Commlssmmng per manufacturer specifications,

including commissioning report;

Facility daily start-up and shut-down automation confirmed;

Energization of transformers; :

Full system performance test;

Interconnection facilities: Commissioning of on-snte tie-line, and off-

site interconnection facilities (as applicable), including switchyard,

substation, breakers, and metering equipment (as applicable), in
coordination with interconnecting utility and performing electrical
contractor,;

8. Cataloguing of installed equipment on-site, including primary equipment
serial numbers and manufacturer information for O&M documentation;

9. Complete pre-parallel checks with PGE;

10.Test energy delivery and metering checks.

11.Excitation and voltage regulation operation tests per insolation inputs.

12. Meteorological station commissioning and report;

13.Facility communications equipment commissioning and report; and

14. Other tests as may be required by equipment manufacturers.

w

NoO O R
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EXHIBIT D
SCHEDULE

Portland General Electric Company Sheet No. 201-17

SCHEDULE 201 (Continued)

PRICING OPTIONS FOR STANDARD PPA {Continued)
Renewable Fixed Price Option (Continued)

TABLE Ba
Renewable Avoided Costs .
Renewable Fixed Price Option for Salar QF
On-Peak ﬁorecast (SIMWH)

Yeor Jan Fab Mar Apr May Jun b Aug Sep Ot Nov Dac
2015 31,13 2543 | 2613| 2188| 2088} 2513| 3313 | 3973] 2063 | 2738 | 2888 ) 3312
2016 3143 | 3001 ) 2893)-2551| 2481) 2306] 3180| 3626] 3222| 3097 | 31.97| 34.43
2017 34.12 | 3286 20.20| 2813] 27351 2540| 34.5%| 3926)] 3486 ) 3383 | 3492| 3763
208 3646 | 34.80) 31197 2053 2871) 2667| 3701 42111 3738} 3592 3708} 3987
|__2019 38.14| 3840 32637 3089| 3003) 2789| 3IBT2| 4406] 3911 3758 | 38.80] 4181
i 2020 | 20.01| 90.80| 89.691 91.31) 104.33 ]| 106.841 91.65 | 94.79] 91.02] 90.75| 9.0} 9077). .
2021 91631 9248] 91647 0360] 10526 110.91] 0315| 5680 | 93381 9337 S27v0| 92.70
2022 9366 9376 ] 93131 9496 109.63 | 114.13] 93.07| 67.60 | 94141 9542 ] 94.37 | 9402 |
2023 9585 | 9540 | 0417 | 9650} 111.28 | 11840] 9515, 98.86| 9595| ©7.21] 6593 ]| 9648
2024 97.23| Or75| 96731 o97.85] 10830 ] 11733 ] 9735 101.95) 9968 9848 ; 9792] 9807
2025 99.101 9912 ©8.31]100.06} 110.92] 119.16] 99.24 | 105.55 | 100.78 | 100.27 § 98,79 ] 100,25
2026 100.57 | 101.09 | 2838 | 101.04 | 112.20 ] 119.15 | 102,18 | 106.65 | 102.12 | 101.05 § 101.43 | 101.63
2027 102.25 | 102.50 | 100.83 | 103.03 § 115,031 120.12 | 102.88 | 108.14 | 103.72 | 103.12 } 162.13 | 102.82
2028 103.68 | 103.34 | 101.86 | 104.33 § 112,95 { 122.67 | 104.44 | 109,68 { 104.55 | 105.12 | 103.60 | 104.56 |
2029 105.79 | 10538 | 103.96 | 105.98 | 134.07 | 124.22 | 106.94 | 112.24 | 108.46 | 106.07 | 16540 | 105.83
020 107.13 | 1068.52 | 106.06 | 107.76 | 114.95] 127.70 | 108.39 | 113.63 | 109.08 | 107.05 | 106.85 | 107.79
2031 108.69 | 107.80 | 10747 | 109.33 | 116.28 | 128.44 | 100.64 | 116.02 | 110.47 | 109.12 | 108.50 | 110.22
2032 110.36 | 110.11 1 108.30 | 311.18 | 118.61 1 128.41 | 111.91 | 118.67 | 111,84 | 11049 | 110.33 | 111.16
2033 112.90 | 111,08 1 110.05 | 11292 | 12045 ] 128.96 | 113.31 | 119.87 | 11339 | 11185 112.52 | 112.¢1
| 2034 114.73 | 11287 1 11186 | 11544 ] 121.12 | 13286 | 11558 | 121.34 | 11509 } 114,26 ] 114.22 | 115.22
2035 17,24 | 11447 | 113,77 | 14741 | 122,07 | 132,79 | 118.17 } 124.75 | 117.70 § 115.81 ] 116.14 | 117.31
2036 118.22 | 11579 | 115.87 | 119.90 | 124.14 | 134.40 | 120.45 | 128.78 | 119.82 ] 116.92 | 117.61 | 118,60
2037 119.91 | 11845 | 117.83 ¢ 12226 | 126,19 | 135.53 | 123.87 | 131.76 | 123.11 | 118.70 | 120.69 | 120.39
2038 122,36 | 120.67 | 110.89 ] 124.68 | 120.66 | 137.52 | 126.74 | 134.98 | 123.85 | 121.13 | 122,49 | 122.34
2039 124.04 | 12245 | 121.73 | 126.00 | 132,47 | 140.16 | 126,54 | 133,23 | 124.63 | 123.20 | 124.46 | 124.08
2040 125.65 | 124.33 | 123.44 | 128.77 | 133.86 | 142.06 ] 12044 | 13537 | 126.71 | 125.04 126‘7\1 126.61

Effective for service
on and after September 23, 2015
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Portland General Electric Company | . - Shegt No, 201-18

SCHEDULE 201 (Continued)

PRICING OPTIONS FOR STANDARD PPA {Continued)
Renewable Fixed Price Option {Continued)

TABLE 6b
.. Renawable Avoided Costs .
Renewable Fixed Price Option for Solar QF
Df-Paak Forecast (SIMWH}

Yeer | Jan | Feb | Mar | Apr | May | Jun | Jul | Au Sep | Oct | Nov | Dec

2015 26887 2038 20981 1583} 176881 19.13| 2388 2613 | 25631 2313} 2538) 2838
2016 27081 25901 2332 1854 1665 1343[ 2313 27.741 2551] 27.30) 27.97] 30.11
2017 30.27; 2906 26.04| 2947 1923| 1543] 2637 | 3049 28.02| 20.93) 3067 | 33.03
2018 32803 3129] 2808 22201 1980l 15080 2780 33431 3071 3289, 3371{ 36.32
2019 3442/ 33.04) 29.59; 2342) 2088] 16.82] 2936 3530 | 3242| 34.73| 3560 | 3836
2020 6858¢ 6781 | 7003]| €6951 5147] 41.59) 6631 | 63571 67341 67.56| 6843 67.52
2021 7170 ¢ 70031 7067 | 6813 ( 54.41{ 4445) 6858) €4.91) 6843) 62.50] 69.36! 63.20
| 2022 7283 ] 7210 72680} 70.14| 5258] 43.90| 73.50) 6603 | 71.26] 7061} 70.84} 71.27
2023 7408 73801 7503 73.19F S134f 44743 7472 6853 T272; T211) 7275] 7303
| 2024 7427) 7388) 7602 7385 58841 50447 74.10) 67.73: 72491 72531 7347} 7432
2025 76,371 7684 | 7849 7522] 60.00| 5258 76.18] 6930 | 74.23| 74757 76.801 1478
2026 7855, 7833} 81.13) 78.05) 64.87) 53.28] T632| 71.90) 7657) 7788 | 7872| 7107
2027 8157 ] 80.52| g248| 7050| €536} 56.20) 79.64| 7283 7865] 8047] 8082} 79.73
2028 B333; 8305| 84801 6268 | 6945 5844} 8237) 7398) 8124] BIE0| 82541 8221
2029 8445 | 8545 86.98| 8541) 7208) 59.37] 2403| 7552 8232]| 84.06| 8512] 8543
2030 87141 BB.37 | 8947 86421 TEI1: 825681 8540 78.15] BS583; 87.25] B7.66 37.38_‘
thT}ZH 80.62] 9121} 9209l 8887 | 7o.11| 6601 8830 81,26 8731] 8963 90.93| 87.50
91.36] 6290 | 9409 90.377 8183)] 6680 80221 §1.75) 80341 0242+ 9154  ©0.26
9430) 96.10) 97.20] 9345; B4.73] 7150% 9378 /3601 9281 9563 | 9400 9333
96.65 | 98.62) 99.97| 9591 | 8688 | 71.32) 9558 8658 | 9537) 97.26) 9655( 96.04
97,261 101.38 | 10207 ¢ 98.18; 9058) 76.12) O706) 8687 ) 9782) 90247 98.00| €815
036 100.30 | 103.84 | 104.15 | 98,131 9.11] 8109 9721 87.78| 96231 10210 | 10208 | 09.77
037 10390 [ 10619 107.32 1 100.80 | 96.72( 8263, 9842 80.65) 90.63) 10558 ) 103.83 | 103.24
38 106.63 | 108.171109.11 | 10278} ©7.37 | 8519 ] 101,141 90.60 | 103.90 | 108.20 | 105.75 | 105.85
2039 108.65 | 111.37 | 112,13 | 106.3¢ | 98.97 | £6.96] 10648 | 96.201 108.22 | 110.80 { 10844 | 108.86
. 2040 19213 ] 113.43 1 114,50 ) 108,34 | 100.07 } 8908 107.33 | @798} 11092 ] 112.20 | 110.00 | 110.91

Effective for service
on and after September 23, 2015
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STANDARD RENEWABLE OFF-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT

THIS AGREEMENT, entered into this day, \.—v it
20_{ {z, is between Alfalfa Solar | LLC ("Seller") and Portland \General Electric Company
("PGE"} (hereinafter each a “Party” or collectively, “Parties™. .

RECITALS

Seller intends to construct, own, operate and maintain a photovoliaics-based
solar generation facility for the generation of electric power located.in Crook County,
Qregon with a Nameplate Capacity Rating of 10,000 kilowatt ("kW“) as further
described in Exhibit A ("Facility™); and

Seller intends to operate the Facility as a "Qualifying Facility,” as sueh 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 1.21, 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 supplemént to Exhibit A provided by
Seller in accordance with Section 4.3 foilowing completion of construction of the Facility,
describing the Facility as actually built. :

1.2. “Base Hours” is defined as the total number of hours in each Contract
Year (8,760 or 8,784 for leap year)

1.3. "Billing Period" means from the start of the first day of each calendar
month to the end of the last day of each calendar month.

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

1.56.1. (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 5 can be
prowded by one or more LPEs);

1.5.2. Start-Up Testing of the Facility has been completed in accordance with
Section 1.36;

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 and was continuously mechanically
available for operation for a minimum of 120 hours. The Facility must provide ten (10)
working days written notice to PGE prior to the start of the initial testing period. If the
mechanical availability 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;

1.54. (facilties 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. (facilties 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;

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

1.6. “Contract Price” means the applicable price, including on-peak and off-
peak prices, as specified in the Schedule.

1.7. "Contract Year" means each twelve (12) month period commencing 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 the Commercial Operatlon
Date during the Term until the end of the Term.

1.8. “Effective Date” has the meaning set forth in Section 2.1.
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1.9. “Environmental Attributes” shall mean any and all claims, credits, benefits,
emissions reductions, offsets, and allowances, howsoever entitled, resulting from the
avoidance of the emission of any gas, chemical or other substance to the air, soil or
water. Environmental Attributes include but are not limited to: (1) any avoided
emissions of pollutants to the air, soil or water such as (subject to the foregoing) sulfur
oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO), and other pollutants; and
(2) any avoided emissions of carbon dioxide (CO2), methane (CH4), and other
greenhouse gasses (GHGs) that have been determined by the United Nations
Intergovernmental Panel on Climate Change to contribute to the actual or potential
threat of altering the Earth’s climate by trapping heat in the atmosphere. -

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 Bonneville Power Administration electric system.

1.12. “Generation Unit" means each separate electrical generator that
contributes toward Nameplate Capacity Rating inciuded in Exhibit A. For solar facilities, .
a generating unit is a complete solar electrical generation system within the Facility that
is able to generate and deliver energy to the Point of Delivery independent of other
Generation Units within the same Facility.

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.

1.15. “Lost Energy’ means “Lost Energy” means ((the Guarantee of Mechanical
Availability as set forth in 3.1.10 / MAP) X Net Output for a Calendar Year) — Net Output
for the Calendar Year.  Lost Energy shall be zero unless the result of the calculation in
this subsection results in a positive number.

1.16. “Lost Energy Value” means Lost Energy X the excess of the annual time-
weighted average Mid-C Index Price for On Peak Hours and Off Peak Hours over the
time weighted average Contract Price for On Peak and Off Peak Hours for the
corresponding time period (provided that such excess shall not exceed the Contract
Price and further provided that Lost Energy is deemed to be zero prior to reaching the
Commercial Operation Date) plus any reasonable costs incurred by PGE to purchase
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replacement power and/or transmission to deliver the replacement power to the Point of
Delivery (For Start-Up Lost Energy Value See 1.35).

1.17. “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)

1.18. *Mid-C Index Price” means the Day Ahead Intercontinental Exchange
(“ICE") index price for the bilateral OTC market for energy at the Mid-C Physical for
Average On Peak Power and Average Off Peak Power found on the following website::
hitps://mww theice.com/products/OTC/Physicai-Energy/Electricity. 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.

1.19. “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.

1.20. “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 21. "Net OQutput" means all energy expressed in kWhs produced by the
Facility, less station and other onsite use and less transformation and transmission
losses. : '

1.22. “Number of Units” means the number of Generation Units in the Facility as
specified in Exhibit A.

1.23. “Off-Peak Hours” has the meaning provided in the Schedule.
1.24. “On-Peak Hours” has the meaning provided in the Schedule.

1.25. “Operational Hours” for the Facility means the total across all Generation
Units of the number of hours each of the Facility's Generation Units are potentially
capable of producing power at its Nameplate Capacity Rating regardless of actual
weather conditions, season and 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 in a Contract Year. During up to, but not more than, two hundred
(200) hours of Planned Maintenance during a Contract Year for each Generation Unit
and hours during which an event of Force Majeure exisis, 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
five (D) separate two (2) MW turbines would be 43,800 for a Contract Year.
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1.26. “Planned Maintenance” means outages scheduled ninety (90) days in
advance, with PGE’s prior written consent, which shall not be unreasonably withheld.

1.27. "Point of Delivery" means the PGE system.

1.28. "Pre-Commercial Operation Date Minimum Net Qutput” shall mean, unless
such MWh is specifically set forth by Seller in Exhibit A, an amount in MWh equal to
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 / 12) X (8760 hours — 200 hours (assumed Planned
Maintenance)) for each month. If Seller has provided specific expected monthly Net
Output amounts for the Facility in Exhibit A, “Pre-Commercial Operation Date Minimum
Net Output’ shall mean seventy-five percent (75%) X expected net output set forth in
Exhibit A for each month. ' '

1.29. "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.

1.30. "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 fo be limited to the
optimum practice, method, standard or act to the exclusion of ali others, but rather to
those practices, methods and acts generally acceptable or approved by a significant
portion of the eleciric power generation industry in the relevant region, during the
relevant period, as described in the immediate preceding sentence.

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

1.32. “RPS Attributes” means all attributes related to the Net Qutput generated
by the Facility that are required in order to provide PGE with “qualifying electricity,” as
that term is defined in Oregon’s Renewable Portfolio Standard Act, Ore. Rev. Stat.
4B89A.010, in effect at the time of execution of this Agreement. RPS Attributes do not
include Environmental Attributes that are greenhouse gas offsets from methane capture
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not associated with the generation of electricity and not needed to ensure that there are
zero net emissions associated with the generation of electricity.

1.33. “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 herefo as Exhibit D, the terms of which are hereby incorporated by
reference.

1.34. “Senior Lien” means a prior lien which has precedence as to the property
under the lien over another lien or encumbrance

1.35. “Start-Up Lost Energy Value” means for the period after the date specified
in Section 2.2.2 but prior to achievement of the Commercial Operation Date: zero,
unless the Net OQutput is less than the pro-rated Pre-Commercial Operation Date
Minimum Net Output for the applicable delay period, and the time-weighted average of
the delay period’s Mid-C Index Price for On-Peak Hours and Off-Peak Hours is greater
than the time-weighted average of the delay period’s Contract Price for On-Peak Hours
and Off-Peak Hours, in which case Startup Lost Energy Value equals: (pro-rated Pre-
Commercial Operation Date Minimum Net Qutput for the applicable period - Net Output
for the applicable period) X (the lower of: the time-weighted average of the Contract
~ Price for On-Peak hours and Off-Peak Hours during the applicable period; or (the time-
weighted average of the Mid-C Index Price for On-Peak Hours and Off-Peak Hours
during the applicable period — the time-weighted average of the Contract Price for On-
Peak Hours and Off-Peak Hours during the applicable period)). The time-weighted
average in this section will reflect the relative proportlons of On-Peak Hours and Off-
Peak Hours in each day.

1.36. "Start-Up Testing" means the completion of appllcable reqmred factory
and start—up tests as set forth in Exhibit C.

1.37. “Step-in Rights” 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.

.1.38. “Term” shall mean the period beginning' on the Effective Date and ending,
on the Termination Date. :

1.39. “Test Period” shall mean a period of sixty (60) days or a commerCIaIIy
reasonable period determined by the Seller.

1.40. "Transmission Agreement’ means an agreement executed by the Seller
and the Transmission Provider(s) for Transmission Services.

1.41. “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 Delivery (for any reason other than Force Majeure).
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1.42. “Transmission Curtailment Replacement Energy Cost” means the greater
of zero or the amount calculated as: ((Mid-C Index Price — Contract Pnce) X curtailed
energy) for periods of Transmission Curtaiiment.

1.43. “Transmission Provider(s)” means the_signetory (other than the Seller) to
the Transmission Agreement. _

1.44. “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 Delivery for a term not less than
the Term of this Agreement

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

SECTION 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 ioc establish the Commercial Operation Date is critically important.
Therefore,

2.2.1. By thirty-five (35) months after the effective date Seller shall begin initial -
deliveries of Net Output and _

2.2.2. By thirty-six (36) month anniversary of the Effectwe Date Selier shall have
completed all requirements under Section 1.5 and shall have established the
Commercial Operation Date.

2.2.3. Unless the Parties agree in writing that a later Commercial Operation Date
is reasonable and necessary, the Commercial Operation Date shall be no more than
three (3) years from the Effective Date. PGE will not unreasonably withhold agreement
to a Commercial Operation Date that is more than three (3) years from the Effective
date if the Seller has demonstrated that a later Commercial Operation Date is
reasonable and necessary.

2.3. This Agreement shall terminate on the completion of the last day of the
sixteenth (16™) Contract Year, or the date the Agreement is terminated in accordance
with Section 8 or 11, whichever is earlier (“Termination Date”).

SECTION 3: REPRESENTATIONS AND WARRANTIES

3.1. Seller and PGE represent, covenant, and warrant as follows:
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-3.1.1. Seller warrants it is a Limited Liability corporation duly organized under the
laws of Delaware. '

 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 fo qualify as a
QF under all applicable requirements.

3.1.4. Seller warrants that it has not within the past two (2) yeafs 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 |t will demgn and operate the Facility consistent with
Prudent Electrical Practices.

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

3.1.8. Seller warrants that Net Dependable Capacity of the Facility is 10,000 kWV.

3.1.9. Seller estimates that the average annual Net Output to be delivered by the
Facility to PGE is _20,000,000 kilowatt-hours ("kWh"), which amount PGE will include in
its resource planning.

3.1.10. Seller represents and warrants that the Facility shall achieve the
following Mechanical Availability Percentages. (“Guarantee of Mechanical Availability”):
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3.1.10.1. Ninety percent (90%) 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 percent (90%) beginning in Confract Year three 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.

3.1.10.4. Seller's failure to meet the Guarantee of Mechanical Availability in a
Calendar Year shall result in damages payable to PGE by Seller equal to the Lost
Energy Value. PGE shall bill Seller for such damages in accordance with Section 7.

3.1.11. Seller will deliver from the Facility to PGE at the Point of Delivery Net
Output not to exceed a maximum of _40,000.000 kWh of Net Oufput 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. Seller warrants that 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 Renewable Rates and Standard Renewable
PPA in PGE’s Schedule and Seller will not make any changes in its ownership, conirol
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 Renewable Rates and Standard
Renewable PPA in PGE'’s Schedule. Seller will provide, upon request by PGE not more
frequently than every 36 months, such documentation and information as may be
reasonably required fo 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 PGE will provide all such confidential information to the Commission upon the
Commission’s request.

3.1.15. Seller warrants that it will comply with all requirements necessary for all
Transferred RECs (as defined in Section 4.5) associated with Net Qutput to be issued,
monitored, accounted for, and transferred by and through the Western Renewable
Energy Generation System consistent with the provisions of OAR 330-160-0005
through OAR 330-160-0050. PGE warrants that it will reasonably cooperate in Seller's
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efforts to meet such requirements, including, for example serving as the qualified
reporting entity for the Facility if the Facility is located in PGE’s balancing authority.

SECTION 4: DELIVERY OF POWER, PRICE AND ENVIRONMENTAL ATTRIBUTES

41. 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 f_o'r 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 A 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 Namepiate 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 10,000
kW.

44, Seller shall provide preschedules for all deliveries of energy hereunder,
including identification of receiving and generating control areas, by 9:00:00 PPT on the
last business day prior to the scheduled date of delivery. 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 realtime 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 according to customary WECC scheduling
practices. 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. During the Renewable Resource Deficiency Period, Seller shall provide
and PGE shall acquire the RPS Attributes for the Contract Years as specified in the
Schedule and Seller shall retain ownership of all other Environmental Attributes (if any).
During the Renewable Resource Sufficiency Period, and any period within the Term of
this Agreement after completion of the first fifteen (15) years after the Commercial
Operation Date, Seller shall retain all Environmental Attributes in accordance with the
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Schedule. The Contract Price includes full payment for the Net Output and any RPS
Attributes transferred to PGE under this Agreement. With respect to Environmental
Attributes not transferred to PGE under this Agreement ("Seller-Retained Environmental
Attributes”) 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 Seller-Retained Environmental
Attributes, and PGE shall not report under such program that such Seller-Retained
Environmental Attributes belong to it. With respect to RPS Attributes transferred to
PGE under this Agreement ("Transferred RECs"), PGE may report under §1605(b) of
the Energy Policy Act of 1992 or under any applicable program as belonging to it any of
the Transferred RECs, and Seller shall not report under such program that such
Transferred RECs belong to it.

SECTION 5: OPERATION AND CONTROL

5.1. 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 ¢) 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
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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.

SECTION 7: BILLINGS, COMPUTATIONS AND PAYMENTS

7.1. On or before the thitieth (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 Pariies or otherwise. On or
before the thirtieth (30™) day following the end of each Contract Year, PGE shall bill for
any Lost Energy Value accrued pursuant to this Agreement.

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.

SECTION 8: 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 6, prior to
delivery of any Net Output to PGE or within 10 days of notice.

8.1.3. Seller's failure to meet the Guarantee of Mechanical Availability
established in Section 3.1.10 for two consecutive Contract Years or Seller's failure to
provide any written report required by that section..

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 7.1.

8.1.6. Seller's failure to meet the Commercial Operation Date.

- 8.2. In the event of a default under Section 8.1.6, PGE may provide Seller with
written notice of default. Seller shall have one year in which to cure the default during
which time the Seller shall pay PGE damages equal to the Lost Energy Value. If Seller
is unable to cure the default, PGE may immediately terminate this Agreement as
provided in Section 8.3. PGE’s resource sufficiency/deficiency position shall have no
bearing on PGE’s right to terminate the Agreement under this Section 8.2.
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8.3. In the event of a default hereunder, except as otherwise provided in this
Agreement, the non-defaulting party may immediately terminate this Agreement at its
sole discretion by delivering written notice to the other Party. In addition, 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 8 are
cumulative such that the exercise of one or more rights shall not constitute a waiver of
any other rights.

8.4. If this Agreement is terminated as provided in this Section 8, 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.

8.5. In the event PGE terminates this Agreement pursuant fo this Section 8,
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 fo execute a written
document ratifying the terms of this Agreement. :

8.6. Sections 8.1, 8.4, 8.5, 10, and 19.2 shall survive termination of this
Agreement.

SECTION 9: TRANSMISSION CURTAILMENTS

9.1. 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 scheduied pursuant to Section 4.4 of this Agreement.

9.2. If as the resuit 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 Curtaiment 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 t06 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 10: INDEMNIFICATION AND LIABILITY
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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, resuiting from,
~or arising out of or in any way connected with Selier'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 "B+" 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 additionai 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) days' prior written notice to PGE. Initial
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limits of liability for all requirements under this section shall be $1,000,000 million 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 "B+" 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 ioss 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 subrogatlon agalnst
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 Parly 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.
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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:

12.2.1. the non-performing Party, shall, promptly, but in any case within one (1)
week after the occurrence of the Force lVIajeure give the other F’arty written notice
describing the partlculars of the occurrence; and

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 :

12.2.3. the non-performing Party uses its best efforts to remedy its mablllty to
perform its obligations under this Agreement.

12.3. No obligations of either Party which-arose before the Force Majeure
causing the suspension of performance shall be excused as a resuit of the Force
lVIaJeure

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 13: 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 15: 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.
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In the event the Pubiic Utility Regulatory Policies Act (PURPA) is repealed, this
Agreement shall not terminate prior to the Termination Date, uniess such termination is
mandated by state or federal law.

SECTION 16: 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 W|th
respect to any subsequent defaulf or other matter.

SECTION 17: 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 18: 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, consoclidation or other reorganization of the assigning Party.

SECTION 19: 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
Effectlve Date. :

'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 prepald by certified or reglstered
mail and return receipt requested:

To Seller: Alfalfa Solar 1 LLC
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3500 South DuPont Highway
Dover, DE 19901
jstephens@newsunenergy.net

with a copy to: Stephane Nguyen
c/o Reed Smith
1901 Avenue of the Stars
Los Angeles, CA 90067-6078
Snguyen@reedsmith.com

with a copy to: Greg Adams
¢/o Richardson Adams, PLLC
© 515 N. 27" Street, 83702
PO Box 7218,
Boise, ID 83702
greg@richardsonadams.com

To PGE: 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 WHEREQF, the Parties hereto have caused this Agreement to be
executed in their respective names as of the Effective Date.

PGE

By: UL,&D((_, | Approvsrﬂ fs

Name: Mnies Popt, ‘

Title: SUP, e Spple,

Date: June. 24 . 287¢°  Crocti g‘
L&f‘vai

:i
)

hbf H;t— ‘\:‘ = STD\CP&}/ 1owee Rigi 4 I.,.-w |J T 73
(Narﬁe Sellér) ~

Nam Jacob H}éphens
Title: nager,

| Date: [.-,"Lt.o Lol
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: EXHIBIT A
DESCRIPTION OF SELLER'S FACILITY

Alfalfa Solar | is a photovoltaics-based solar generating facility to be sited in the Alfalfa,
OR area, per initial siting identified on parcels surrounding Horsell Rd and Willard Rd
(which intersect at 44.076, -1 20.992). Upon reaching full Commercial Operations the
Facility will have nameplate capacity of 10 MW-AC net output at the point of
interconnection subject to available solar energy input and its dispatching. The facility

will consist of the following primary equipment:

1. PV Modules - Commercially-available photovoltaic modules for utility-scale DC
energy production. Nominal per module DC production rating of 350W +/-50W-DC. Qty

<= [14MM/(module rating)].

2. Inverters: Commercially-available string inverter (30kW-AC, nominal) or central

station inverter converi DC to AC power, collected by AC wiring to switchboard.

3. Pad-mounted transformers: for each sub-generator shall transform inverter output

voltage fo plant AC collection voltage, as well as step-up transformation

4. Racking systems, commercially-available, will mount the PV Modules and direct
them and control their angle to receive light from the sun. Racking systems will be

arranged in génera!ly uniform rows on the facility site.

5. Additional interconnection, transformation, switching, storage, metering,

communications, tie-line, and meteoroiogical observations facilities as may be required,

UM 1805 : A1 : Attachmeni 7
Alfalfa Solar [ LLC PPA
Page 19



éubject to final interconnection, permitting, and design requirements, per Seller facility
and siting design and interconnection facilities design(s) as resultant from

interconnection studies with Bonneville Power Administration and/or Central Electric _
Cooperative, as applicable, for delivery to transmission owner and for auxiliary power

requirements.

6. Firming capabilities by batteries. Under no circumstance will generation exceed 10
MW at point of interconnection, which defines generation size. Battery storage system
will be designed and installed 'behind' the inverter system of the facility (and be limited

by the inverter capacity, per system AC nameplate limitations).

7. Transmission and interconnection plan: Power will be delivered to PGE system via
BPA transmission system. Interconnection studies have been initiated with BPA in early
2016 such that final Study results will be completed by mid-2017, based on the BPA |
SGIR tariff timelines, allowing sufficient time for construction of required interconnection
facilities. Seller has examined prior studies in the interconnection vicinity and assessed

reasonable cost outcomes.

Final siting location to be determined subject to optimization by Seller of siting options in
the vicinity, and corresponding Seller updates to FERC Form 556 and compl_iance with
applicable FERC and OPUC rules for limitations of maximum generation under same
ownership and/or control (as applicable) within one énd five miles, respectively, for QF
certification and availability of Schedule 201 standard contracts, per reﬁresentations

and warrantees contained herein.

UM 1805 . A1 Attachment 7
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EXHIBIT B
REQUIRED FACILITY DOCUMENTS
1. Sellers Generation Interconnection Agreement(s) with interconnecting utilit(ies),

as applicable

2. Transmission Agreement between Seller and Transmission Provider

3. County CUP & Building Permits

4. Additional items as may be determined by Seller to be required for facility

permitting, construction, and interconnection.

UM 1805 B-1 Attachment 7
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EXHIBIT C
START-UP TESTING

[Seller identify appropriate tests]

As part of the start-up of Facility, Seller will perform the following tests, in addition to any
further tests deemed required in coordination with EPC contractor (the Facility's
manufacturer) and primary supply vendors (PV modules, inverters, transformers,
batteries) and interconnecting utility. This will include required factory 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). This will include required start-up tests and checks which 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 simuiltaneously 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. Validation of mechanical assembly completion for sign-off on EPC vendor
warranty of mechanical completion and workmanship, including racking system, wiring
(module connections, DC collection, string terminations, inverter connections to
collected strings, AC delivery to switchboard and step-up/coliection transformers, and
AC coliection sysiem deliver to interconnection facilities), inverter mounting, and module
installation.

2. Electrical performance validation by facility PV string and sub-generator, per
insolation input, including: '

a) DC wiring inputs to inverters

b) AC wiring delivery to transformers

3. Inverter Commissioning, per manufacturer specifications, including
commissioning report; '

4. Facility daily start-up and shut-down automation confirmed;

5. Energization of transformers; '

6. Full system performance test;

7. Interconnection facilities: Commissioning of on-site, tie-line, and off-site

interconnection facilities (as applicable), including switchyard, substation, breakers, and
metering equipment (as applicable), in coordination with applicable interconnecting
utility (Central and/or BPA) and performing electrical contractor;

8. Cataloguing of installed equipment on-site, including primary equipment serial
numbers and manufacturer information for O&M documentation;

0. Complete pre-parallel checks with PGE;

10.  Test energy delivery and metering checks.

11.  Excitation and voltage regulation operation tests per insolation inputs.

12.  Meteorological station commissioning and report;

13.  Facility communications equipment commissioning and report; and

15. Other tests as may be required by equipment manufacturers.

UM 1805 D1 Attachment 7
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EXHIBIT D
SCHEDULE

[Attach currently in-effect Schedule 201]

- D-1
UM 1805 : Attachment 7
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Poriland General Electric Company Sheot No. 2011

SCHEDULE 204
QUALIFYING FACILITY 10 MW or LESS
AVOIDED COST POWER PURCHASE INFORMATION

PURPOSE

To provide Information about Standard Avoided Costs and Renewable Avoided Costs, Standard
Power Purchase Ag s (PPA) and Negoliated PPAs, power purchase prices and price aptions
for power delivered by a Quallfying Facility (QF) to the Cempany with nameplate capacity of 10,600
KW (FOMW) or less.

AVAILABLE
To owners of QFs making sales of elactricity fo the Company in the State of Oregon (Seller),
APPLICABLE

For power purchased from smali power production or cogeneration facilliss that are GFs as defined
In 18 Code of Federal Regufations (CFR) Section 292, that mest the eligibitly requirements
described hereln and where the energy is deliverad (o Lhe Company's syslem and made available for
Company purchase pursuant ta a Standard PPA,.

'ESTABLISHING CREDETWORTHINESS

The Seller must establish craditworthiness prior to service under this schedule. For a Standsrd PPA,
a Seller may establiah craditworlhiness with & written acknowladgment that it is current on all
existing debt cbiigations and that it was not & debter in 2 bankmptey proceeding within the preceding
24 monihs. Ifthe Seller is nol able to establish creditworthiness, the Seller must provide security
deemed sufficient by the Company as set forth in the Standard PRA.

POWER PURCHASE [NFORMATION

A Saller may call the Power Production Caordinator at {503) 464.8000 to obtain more infermatlon
about being 2 Sefler or how te apply for service under ihis schedule,

PPA

In accordance with lerms set forth in Ihis schadule and the Commission's Rules as dpplicable, the
Company will purchase any Energy in axcass of station senice {power necessary to produce
generafian) and amaunts attributable to canversion lossas, which are made avallatle fromtha Sellar,

A Beller must-execule a PPA with the Cempany prior to delivery of power to the Company. The
ageeament will hava & term of up to 20 years as selected by the QF.

A QF with a nameplate capacity rating of 10 MW or |2as as defined hereln may slact the opticn of a
Standard PPA,

Effective for service
an and after September 23, 2015

UM 1805
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SCHEDULE 201 (Centinued)
PPA (Continued)

Any Seller may elect ta negoliate 8 PPA with the Campany. Such negotiation will cormply with the
requirements of lhe Federal Energy Regulatery Commission (FERC), and the Commission including
lha guldelines in Order No. 07-380, and Schedule 202. Negotiafions for power purchase pricing will
be based on either the fitee Standard Avoided Costs or Renewabls Avoided Costs (n effect at that
time.

STANDARD PPA (Nameplate capacity of 10 MW or less)

A Seller choosing a Standard PPA will complste all infoermational and price option selaclion
reguirements in the applicable Standard PPA and submit the executed Agrearnent o the Cormpany
prior to service-under this schesule. The Standard PPA is available at wepw.pordlandgensral.con,
The available Standard PPAs are:

» Standard In-System Nan-Variable Power Purchase Agraement

¢ Slattdasd Of-System Non-Vanable Power Purchase Agreement

« Standard In-System Variable Power Purchase Agreement

» Standard OH-System Variable Power Purchase Agreament

« Standard Renewable In-System Non-Variable Power Purchase Agreament
» Standard Renewable Of-System Nen-Variable Power Purchase Agreement
« Standard Renewable In-System Variable Power Purchase Agreement
+ Standard Renowable Ofi-Systern Variable Power Purchase Agreement

The Standard PPAs applicable to variable resources are available only to QFs utilizing wind, sotar or
run of fiver hydro as the primary motive forca.

GUIDELINES FOR 10 MW OR LESS FACILITIES ELECTING STANDARD PPA

To executs the Slandard PPA Ihe Selfer must complste alt of the general praject information
requested in the applicable Standard PPA.

When all information required in the Standard PPA has been recaived in writing from the Sallsr, the
Company will respend within 15 business days with a draft Standard PPA.

The Seller may request in wiiting that the Company prepare a final drafl Standard PPA. The
Company will respend Lo this request within 15 business days. In conpaction with such request, the
QF must provide the Company with ainy additicnal or eladfiad preject information that the Company
reasonably detenmings to be necessary for the preparalion of a final drefl Slandard PPA.

When belh parties are in fult agreement s Lo all terms and condiiions of the drafl Slandard PPA, the
Company will prepare and forward Lo the Seller a final execulable version of the agreemant within 15
husiness days. Following the Company's exacution, an executed copy will be relumed to the Sellar,
Frices and other terms and condilions in the PPA will not be final and hinding untii the Standard
FPA has been executed by bath parttes.

Effective for service
on and after September 23, 2015
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Portland Ganerat Electric Cojppany Sheet No. 201-3

SCHEDULE 201 {Continued)

OFF-SYSTEM PPA

A Seller wilh a facility thal interconnects with 2n electric system olher than the Company's sleciric
systemn may enler into a PPA with the Company after fallowing the applicable Standard or
Negotiated PPa guidelines and making lhe arangements necessary for transmission of power fo the
Company's syslem.

BASIS FOR POWER PURCHASE PRICE
AVOIDED COST SUMMARY

The power purchase prices are based on aiiher the Company's Slandatd Avoided Caosts or
Renewable Aveided Cosis in effect atthe time the agreement is executed. Aveided Costs
are defined in 18 CFR 282.101(8) as “tha inctemental costs 1o an electric utility of electric
energy or capacity or both which, but for the purchase from the gualifying facliily or quatifying
{acllities, such utilty would generate itself or purchase from anofher source.”

Monthly Cn-Peak prices are included in both the Standand Avoided Cesis as listed in Tables
1a, 2a, and 3a and Rensivable Avoided Costs as listed in Tables 4a, 5a, and Ba. Monthly
Off-Peak prices aré included In both the Standazd Avoided Costs as listed in Tables 1b, 2,
and 3b and Renswabla Avoidad Gosts as listed in Tables 4%, b, and Bb,

ON-PEAK PERIOD
The On-Paak periad is 6:00 a.m. until 10:00 p.rm., Monday through Saturday.
OFF-PEAK PER{OD

The Off-Peak perjad Is 10:00 p.m. until §:00 a,m,, Monday thraugh Saturday, and all
day on Sunday.

Standard Avolded Costs ara based an forward market prica astimates through the Resource
Sufficiency Perled, the period of lima during which the Company’s Standard Aveided Gosls
are iated with | p of Energy and capacity from the market. Forthe
Resource Deficiency Period, the Standard Avoided Costs reflect the fully allocated cosls of a
natural gas fueled combined cycle cambustion turhine (GCCT} including fuel and capitat
costs. The CCCT Aveided Costs are based on the vardable cost of Energy plus capitalized
Energy ¢osts at a 93% capacity factor based on a patural pas price forecast, with prices
medified for shrinkage and transperation cosls.

Renswable Avoided Costs are based on forward markst price estimates through the
Renewable Resourca Sufficiency Parlod, the period of ime during which the Campany's
Renewable' Avofded Cests are assoclatsc with incremental purchases of ensrgy and
capacily fram the market. Forthe Renewabte Resource Deficlency Period, he Renewabls
Avoided Costs rafiact the fully allosated costs of 2 wind plant including sapital costs.

Effective for sarvice
on and after September 23, 2016

UM 1805

Portland General Electric Sompany Sheet o, 2014

SCHEDULE 201 {Cantinued)
PRICING FOR STANDARD PPA

Pricing repfasents the purchase price per MM tha Company will pay for al ity delivered to a
Paint of Delivery (POD) within the Company's sarvica territory pursuant to a Slandard PPA up to the
namaplate rating of the QF in any hour. Any Energy delivered in excess of the nameplate rating will
be purchasad at the applicable OF-Peak Prices for the selacted pricing option.

Tﬁe Standard PPA pricing will be Pased on either ihe Standard or Renewable Aveided Costs in
effect at the time the agreemant is executed.

The Company wiil pay the Sellsr aither the Off-Peak Standard Avoided Gost pursuanit to Tablas 1b,
2k, or 3b ar the Oft-Peak R e Avaoided Costs to Tables 4, 5b, oréi for: (&) all Net
Qulput delivared prior to the Commerelal Gperation Date; (b} alt Net Qulput deliveries greater than
Maximum Net Oudput in any PPA vear; (c) any generation subjact to and as adjusied by the
provisions of Section 4.3 of tha Standard PPA; {d) Net Cuiput delivered in the Ofi-Peak Period; and
(e} deliveries abavs Ine cameplate capacity in any hour. The Company wili pay the Seller either the

" On-Peak Standard Avelded Cosl pursuant to Tables 14, 2a, or 3a or the On-Peak Renewable

Avoided Costs pursuantio Tables 4a, 5a, or 8a for all other Net Output, {Sea the PPA for defined
terms.)

1) Standard Fixed Price Option

The Standard Fixad Price Option is based on Standand Avcided Gosts insluding
forecasted natural gas prices. ltis available ie all QFs,

This eption s availabls for a maximwum term of 15 years, Prices wil be as
eslablished af the tims the Standard PPA is #xaculed and will be equal 1o the
Standard Avoided Costs In Takles 4a and 1b, 2a and 21, or 3a and 3¢, depending on
the {ype of QF , effective at execution. OFs using any resourcs type ciher than wind
and solar are assumed to be Base Load QFs.

Prices paid to the Seller under the Slandard Fixed Price Option include adjusiments
for the capacil i of the QF ype relative to 1hat af the avaided
proxy resaurce. Both the Basa Load QF resources (Tables 1a and 1b} and the
avalded proxy resource, he basis used to determine Standard Avoided Costs for the
Standard Flxad Price Opijon, ars assumed to have a capacity contribution to peak of
100%. The capacity coniributicn for Wind QF resources (Tables 2a and 2b) is
assumed to be 5%. The capacty Gt forSolar GF {Tables 3a and
3b) is assumed to be 5%,

Prices pald to the Seller underthe Stancard Fixed Price Oplion for Wind QFs (Tables
24 and 2b} Tnclude a reduclien for the wind integration costs In Table 7. Howsver, if
the Wind QF is oulslde of PGE's Balancing Authority Area as contemplated in the
Commisstan's Order No. 14-053, the Saller is paid the wind integration charges in
Tabls 7, In addition to the prices tisted in Tablas 2a and 2b, for a net-zero effect,

Effactive for service
on and after September 23, 2015
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Portland General Efectric Company Sheet No. 201-5 Potland General Eleciric Sompany Shaet No, 201-6

SCHEDULE 201 (Continuad) + SCHEDULE 201 (Continuad)

PRICING QPTIONS F‘OR ST;_\NDAR_D PPA (Gontinued) PRICING OPTIONS FOR STANDARD PPA {Gentinusd)
Standard Fixed Price Option (Gentinuad) Standard Fixad Price Qptlion {Cantinued)

TASLE 1a
Avakdod Costs
Standard Fied Prics Option lor Base Load QF
OnPagk Foracast [§1WWH}.

Setllers with PPAs exceeding 15 ysars will receive pricing equal to the Mid-C index
Price for alf years up to five in excess af tha inltial 15,

Feb

May | Jun Jul Aug | Sep | Oct Nov Dec
2288| 2513 | 3313 | 34.73| 2963 £

2308) 2180) 362a] 3222 | 307 3197 | 443

51| 2028 3485 | s 48 7.63.

ar. | 4zm| 3738| 3592| 3vos| S997

3

8
&
&
5
&
“
B
I
3
£
B

40.07 | 4562] Mda| 3078 #n.08| 4des
7389 | 7374l 73.90| 7405 isof | #1309

2
g
8
:
£
&)

7884
B0.07
83

119.86 121.94

Effactive for service

Effective for service
on and after September 23, 2015

on and after Saptember 23, 2015
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Partland Genara| Etectric Company. Shest No, 201-7

SCHEDULE 281 (Continuad)

PRICING OPTIONS FOR STANDARD PPA (Confinued)
Standard Fixed Price Option (Continued)

TABLE 1
Avoided Casts
Standasd Fixed Price Dption for Bazs Load OF
Off-Penk Forecast (§IMAH)

un A
1588 | 1913
2332 . 13.43
2804 K X 543
28,03

Mar
20

Effective for service
on and after September 23, 2015

UM 1805
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SCHEDULE 201 {Centinued)

PRICING OPTIONS FOR STANDARD PPA (Continued)
Standard Fixed Prce Oplion (Continued}

Standard Fized Price Optian for Wind GF

Qn-Peak Eorecast {§MIWH)

Apr Jum

15t 19117 2138 IECEX
20487 | @5 2838 | av.i3| a8

EXETH PR 01] 3577

2472| 26 548

2566 X . T4
2.

bl

2
¥t
=

|
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B

i
@

et

:

=3
i

lg :

£
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i
8

j,

5
2=

Effective for service
on and after September 23, 2015
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Portland General Ef eg' ric Company Sheet No. 201-8 Portland General Eleglric Company Sheat No. 20110

SCHEDULE 201 {Continued} . SCHEDOULE 204 {Continued}
PRIGING OPTIONS FOR STANDARD PPA (Continued) PRICING OPTIONS FOR STANDARD PPA {Continuad)
Standard Fixsd Price Oplien (Continued) Siandard Fixed Price Option (Centinuad)
TAELE 21y TABLE Ja
Avoided Dosts Avoided Costs
Standawt Fixed Prica Optian for Wind OF Standard Fixed Pyica Gption for Solar GF
Of-Peak Forecast {$/MWVH) OnPeak Forecast {$IMVH)

May Adun . Apy May Jup
14114 . 4 A X A . 288

1231
18,

. Effective for service Effactive for service

on and after September 23, 2015 an and after September 23, 2015
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Partland Gensral Blectric Company - Sheet No. 204-11 Portand General Electric Company Sheet No, 204-12

SCHEDULE 201 {Centinuead) SCHEDULE 201 {Continuad)

PRICING OPTICNS FOR STANDARD PPA (Continued) PRICING OPTIONS FOR STANDARD PPA (Continued)
Standard Fixed Price Option (Continuady . .

2} Renewable Fixed Price Option

TRBLE 3b .
Avalded Costs ‘The Renewable Fixed Prica Oplion /s'based on Renewable Avolded Costs. lLis
Standard Fixed Prive Option fo Solar OF . available onty to Renewable QFs that generale eleclricity from a ranewable energy
Of-Peak Farecast [} sourns that may be used by the Company to comply wilh the Cragon Renewable

Jum Porticlia Standard as set fortit in ORS 489A,005 tc 4694210,
:;g 23,33 A z a7 | 30,411 * This optien is available for a maximum term of 15 years. Pricas will be as

X aslablished at the time the Standard PPA is executed and will b equal to the
Renewabls Avoided Costs in Tables 4a and 4b, 5a and 5b, or 62 and &b, depending
an the typs of QF, effective at execulion. OFs using any resource typs other than
wind end solar are assumed to be Base Load QFs.

Selters will netatn all Environmentat Atiributes generaled by lha famllty during the
Renewable Resource Sufficiency Period. A aF the

Fixed Price Qpfion must uade all RPS Anﬂbutes generated by the facilily to the
Company during the R R Period.

Prices paid t¢ tha Ssiler under the Renzwable Fixed Price Option include
adjustments for the capacily cantribution of the OF rescurce type relative to that of
the avoided proxy rescurce, Both Wind OF resources {Tables 5a and 55) and the
avoided proxy resaurce, the basis used to determine Renewable Avoided Costs for
{he Renewable Fixed Prica Qption, ara azsumed to have a capacliy contribution to
peak of 5%. The capacity conlribution for Solar QF resourcas (Tables 6a and 60} is
assumed te be 5%. The capacity conldbtion forBaze Load QF rasourcas (Tables 4a
and 4b} is assumed to be 100%.

The Renewakle Aveidad Costs during tha Dafici Period
reflact an increase for avoided wind integration costs, shown n Table 7.

Prices paid to the Seller under the Renewsble Fixsd Prica Option for Wind QFs.
(Tablas Sa and 5b} include a reduction for the wind integration costs in Table 7,
which cancels out wind integrafion costs included in the Renawable Avoided Costs
duging the ble Resaurce Deficiency Perlod. Hnwevar it the Wind QF i5
ouiside of PGE's Balancing Aulhamy Area as d in the Commiss]
Qrdar No. 14-058, the Seller is paid the wind integration charges in Table 7, m
addition to the prices listed in Tables 5a and 5b.

Sallers with PPAs exceeding 15 years will receive pricing equal o the Mid-C Index
Prica and will retain 21l Envil f Altributes by ihe facility for all yaars
upta five in excess of the initial 15.

Effactive for service Effective for service
pn and after September 23, 2015 on and after September 23, 2¢45
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Parttand General Electric Gompany Sheet No. 20113 Portland Genera) Elegtric Company Sheet No. 20114

SCHEBULE 201 (Continued) SCHEDWULE 201 (Centinuad)
PRICING CPTIONS FOR STANDARD PPA (Continued) PRICING QPTIONS FOR STANDARD PPA (Continued)
Renewable Fixed Prica Qption {Continued) Renewable Fixed Price Option (Continued)
TABLE 4a : TABLE 4b
Renewable Avoided Costs Renewable Avaided Costs
*_Renewable Fixed Price Option for Basa Load QF Fixed Price Qptiot for Basa Load QF
On-Heak Fosecast ($INWH) Off-Peak Foracast (SIMWH)
War Jun | Jud | & Jun
26,13 2288 3473
| 27.081 26661 2495 | 36,41 |
2035 | 2426 27 3941
ETR Y] 4225
3279 4427
128, TRt
131,85 13552
133,85 19262
136,54 14617
(135,07 143.02
142,24
145.67
14,5
150,18
15360
157.24
160.72
165.31
166.08
170.35
17355 |
17655
160.41 0150
1 85 | 103.48
10322 | 10546
105.54 | 107.20
Effective for service Effective for service
on and after September 23, 2015, . on and after Septermber 23, 2015
UM 1805 . Attachment 7
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Portland Genera) Electric Company 8 Sheet No, 201-15 Portfand Ganeral Eleciyic Company Sheat No. 201-18

SCHEDULE 201 {Continued) SCHEDULE 201 {Continued)
PRICING CPTIONS FOR STANDARD PPA (Continued) X ’ FRICING OPTIONS FOR STANDARD PPA {Continued)
Renewable Fixed Price Option {Conlinued) Renewable Fixed Price Opfion (Continuad)
TABLE 5a 1 [ TABLE 6B
Renewable Avoided Costs Renewabio Avoided Costa
Fanewable Flxed Price Option For Wind QF N Renewable Fixed Price Opdjon for Wind QF
On-Pesk Forecast (SMWH} - B Off-Peak Forecast {§/NNR)

My Jut g | Sep [ Jul | _Aug
1851 2. 35,85 4 X 11| 22

212

11783

420,21

126,85 12217

Eftactive for sarvice . - Effective for sarvice

on and after Septemher 23, 2045 . - on and after September 23, 2015
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Portland Genaral Electric Company Sheet No. 20117 Partland Genera| Eleciric Cempany. - Sheet Mo, 20118

SCHEDULE 201 {Continued) : ' SCHEDULE 201 (Confinuad)
PRICING OPTIONS FOR STANDARD PPA (Continuad) " PRICING OPTIONS FOR STANDARD PPA (Continued})
Renewvablé Fixed Price Option {Continued} Renawable Fixed Price Cpticn (Continued)
TABLE £a ' TABLE 6b
Renewable Avoided Costs Renewable Avoided Cosls.
Fixad Brice Cption for Solar QF Renewable Fixed Price Option for Selar OF

On.Peak Forecast {JIMWH) CR-Peak Foracast [$/KMWH)

Jun Apr Nay Jun Jul
1588 | 1788
1a.62
21.62
235
268
EE%L]
76.08
.27
238
716

B0.EQ
£2.98

I
R

B

K]
Bl

312le

ss|a

E

E
8

&
&

Effective for service Effactiva for servica
on and after September 23, 2015 on and after September 23, 2018
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Partland Genaral Electric Company Sheat No, 20118 Partland General Elactric Company Shest No. 201-20

SCHEDULE 201 (Continued) . SCHEDULE 201 (Continuad)
WIND INTEGRATION MCNTHLY SERVICE CHARGE
TABLE Y Each separately matared QF not associated with a retail Custemer acoount will be charged
Wind Integrafiony $10.00 per month.
Year Cost
218 377 : INSURANCE REQUIREMENTS
2016 384 .
2017 3.91 . The follewing ir FEND are applicable to Saflers with a Standard PPA:
2018 EXT) i . .
2019 4.07 ! 1} QFs with nemeplate capacily ratings greater than 200 kW ars required {o secure and
2020 215 maintain a prudent amount of general labilty insurance. The Seller rust certify fo the
21 | 423] . Campany that it is maintaining genaral liability insurance coverage for each QF al prudent
Tam | 4511 amounis, A prudent amount will be desmad 1o mean fiability insurance coverage {or bath
2023 4'35 Bodily injury and property damage liahffity in the amount of not [ess than $1,000,000 each
—ET_—TA\T— ! accurrence combined singte limit, which limits may be required to ba increased or decreasad
2025 4:56 by the Company &5 the Company detsrmines in its reasanable judgment, that ecenomic
— condilions or claims experience may warrant.
2026 485
2627 A7 2) Such ir will includz an er naming the Gompany as en additional insured
| 2028 [ 483 Insofar as [iability arising out of operallons under this schadule and a provision that sugh
2029 482 flability policles vl nat be cancaled or thelr limits reduced withaut 30 days’written nolioe to
2030 5.2 tha Company. The Selfer will fumish the Company wilh certificates of Insurance togetfier
2031 512 with the andorsements required herein. The Company will have the right to inspect the
2032 . 521 ariginal pelicies of such insurance.
2033 5.31
2034 542 . 3) QFs with a design capacily of 200 KW ar less are enceuraged to pursue liakility insurance on
2035 5.52 their swn, Tha Cregon Pubtic Utility Gommissian in Ordsr No, 05-584 detammined thal 1t is
2038 5.83 ) Iinappropriate to require QFs that have a design capacity of 200 kW or less fo obtain gensrat
| 2037 | 574 liability insuranca.
2038 5.
_zﬁg__._s'ﬁi TRANSMISSION AGREEMENTS
2040 6.08
D If the QF s (ocaled outskle the Company's sarvice territory, the Seller is respanmble fer the
transmission of power &lits cost to the Company's service termitary,
INTERCONNECTION REQUIREMENTS
Except as olhemwise providad in a ganaration | fi 1t by the Company
and Seller, if the QF is losated wilhin the Company s ser\nneiermnry. switehing equipment capabls
ofisolating the QF fram e & s systamwill be: ble te tha Company at alltimes. Atthe
Company's opticn, the Company may oparate the switching equipment described above i, in the
sale opinion, of the Company, continuad sparatian of the QF In connection with the uillity's system
may creale or conlribute o 4 system emeargency.
Effective for service Effective for service
on and after September 23, 215 on and aftar September 23, 2015
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Portland General Elactric Company Sheet No. 20121

SCHEDULE 201 (Continued)
INTERCONNECTION REQUIREMENTS (Continued)

The QF cwner interconnecting with the Company’s distribution syslem must comply with ak
requirernents for interconnecticn as established pursuant Lo Commissian rule, in the Company's
Rules and Regulations (Rule C} or the Company's Int ion Procedures ined in ifs
FERC Open Access Transmission Tarff {SATT), as zpplicable. The Seller will bear full
responsibility for the installation and safe operation of the interconnection facilifies.

DEFINITION OF A SMALL COGENERATION FACILITY OR SMALL POWER
PRODUCTION FACILITY ELIGIBLE TO RECEIVE PRICING UNDER THE STANDARD PPA

A QF wilt be eligikle to receive pricing under the Standard PPA if the namap!ate capacity of the GF,
togetherwith any other electric generating facility using the same motive force, owned or controlled
hy the Same Person{s) cr Affiliated Person(s), and located al lhe Same Site, does not excesd 10
MW, A Communily-Based or Family-Owned QF is exempt from these restriclions.,

Definition of Community-Based

a. A community project {or a community sponsored projact) must have a recognized and
esiablished organization located within the county of tha projact orwithin 50 miles of tha
praject that has a genuing role in heiping the project be developed and must have some
not insigniftcant continuing role with or interest in the project after it is completed and
placed in service.

b. After axcluding the passive inveslor whose ownership interests are primarily related ta
green tag values and tax benefls as the primary ownership benefif, the eguity
{ownership) Inlerasis in a community spongored project must be owned in substantial
perceniage {80 percent or mora) by the following persons (Individuals and entities): ()
the sponsoring organization, or its controfled afflliates; (i) members of the sponsoring

(fitis an p organization) or owners of the spansorship
erganization (if it is ptivately ewned); (i} persons wha live in the caunty in which the
project is located or who live a counly adjeining the county in which the preject is located;
or {iv} unhis of local government, charities, or other established nanprofit organizations
active ither in the county in which the project is located or active in a county adjoining
the county in which the project is located.

Definition of Family-Owned

After axcluding Ihe swnership inerest of the passive investor whose ownership inlerests are
primarily related to green lag values and tax benefits ss the primary ownership bensfit, five
or fewer individuals own 50 percent or more of the equity of the project entity, or fifteen or
fawar indIviduzals own 30 percent or mera efthe project entity. A “look through® rule appifes to
closely hald entities 1hat hold the project antily, so hat equity held by LLCs, trusts, estates,
corporalions, partrerships or cther similar entifies is considered held by the equily owners of
the leok through enlily. An Individual 13 a natural persen. In counting to five or fifteen,
spouses or children of an equity owner of lhe praject awnerwho alse have an squity interest
are aggregated and counted as a single individual,

Effzctive for service
on and after Septarnber 23, 2015

UM 1805
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SCHEDULE 201 {Concludad)

DEFINITION OF A SMALL COGENERATION FACILITY OR SMALL POWER PRODUCTION
FACILITY ELIGIBLE TO REGEIVE PRICING UNDER THE STANDARD PPA {Confinued)

Definitien of Person(s) or Affiliatad Person(s)

As ysed above, {he term “Seme Person{s)” or “Affiliated Person{s)” means a natural persen
oF persans or any legel entity ar entities sharing commen ownership, management or acling
Jointly or in concert with ar exercising influence over the policies or acions of another person
o7 entity. However, two facilities will not be held ta be ownad or controked by the Same
Person(s) or Affiliated Person{s) solely because thay are developed by a single entily.

Furthermare, two faclitiss will not b2 hekd to be owned or controiled by the Same Person(s)
or Affiliated Person(s} if such common person or parsens 15 a *passive Invastor whase

ip interast in the QF s primarily related to utilizing preduction tax crediis, green tag
values and MACRS depreciation as the primary ownership bansfit and the facllities at issue
are independent family-owned or community-based projects. A unit of Oregon logal
fgovernment may also be a "passive invesior” in a community-based profect if the logal
govarmmental unit demonstrates that it wilt not hava an equity ownership interes! in or
axercise any control over the management of tha QF and that s only interest is a shars of
the cash fow from the QF, which share will not axceed 20%, The 20% cash flow share limit
may only be exceeded for good cause shown and only with the prior approval of the
Commissien,

Definition of Same Site

For purposes of the faregoing, generating facilities are considered {o ba located aliha same
site as the QF far which qualification for pricing under the Standard PPA s sought Ifthey are
lecated within a five-mile radlus of any generating facilities or equipment providing fuel or
motive force assoclated with the QF for which qualification for pricing under the Standard
PPA is sought,

Dafinition of Shared intercennestion and infrastructure

QF 5 otherwise meating the above ibsd separate o hip test and thersby qualified

for entillament to pricing under the Standard PPA will not be disqualified by utilizing an

infersonnection ar other nfrastruclurs ret providing motive force or fuel that is shared with

ulhar QFs quallfylng fnr pricing undsr ihe Standard PPA so long as the use of lha sharad

inter with the i ing ulility's safely and refiability slandards,

inlercennection agreamant requirements and Prudent Eteclrical Practices ag that tam is
. defined in the intarcannecting ulifity's approved Standard PFA. -

OTHER DEFINITONS
Mid-C index Price

As used [n this schedule, the daily Mid-C Index Price shall be tha Day Ahead Intiercontinental
Exchange ("ICE") forthe bilaterat OTC market for enargy at the Mid-C Physlcal for Average

Effective for service
an and after September 23, 201§
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Porttand General Electric Company Shaat No, 261-23

SCHEDULE 281 (Gontinuect)

OTHER BEFINITIONS (Continuad)

On-Feak Pawer and Average Off-Pesk Power found on the following website:
hitos:iiwww theice. comyproducts/OTC/Physical-Epergy/Electiclty, In the event ICE no
longer publishes this index, PGE and the Seller agree o s¢lect an aflemativa successor
index representalive of the Mid-C trading hub.

Dafinition of RPS Attributes

As usad in this schadula, RPS Aftributes means all aftributes related to the Net Output
ganerated by iha Facllity that are required in order lo provide PGE with “qualifying electricity,”
a3 that term 75 defined tn Oregon’s Renawable Porifolin Standard Acl, Cre. Rev. Slat.
469A.010, in effect at the time of execution of this Agresment, RPE Attributes do not Include
i | Atrib that are gas offsets from methana capture not
fated with the 1of icily and not needed to ensure that there are zera net
emissions associated with the genaration of electricity.

Definltion of Environmental Attributes

As used in this schedule, Enviranmental Attributes shalk mean any and all claims, credits,
bensfits, emissions raduclions, offsets, and allowances, howsoever entitled, resulting from
the avoldance of the emission of any gas, chemical, or other substanza te the air, soil or
watar, Environmental Attslbules include but are not imited to: (1) any avoldad emissions of
pollutants te the air, Soil, or water such as (subject to the foregeing) sutfur oxides (SCnd.
nitrogen oxides {NOx), carbon menoxida {CO), and ather pollutants; and (2) any avoided
emisslons of carbon dioxide {C02), methane (CH4), and ether greenhouss gases (GHGs}
that have been determined by the Uniled Nations Entergovammental Panel on Climate
Changa lo contribute {o the actual or potential {hreat of altering the Eadivs climate by
{rapping heat in the atmasphere.

Definition of Reseurce Sufficiency Perfod

This is the perfod frem the current year ihrough 2020,

Definition of R Deficiency Period
This is the pariod from 2021 through 2634,
Definition of Renewabla Reseurce Sufficiency Perlod

This i5 the pariod fram the current year through 2019.

Definition of- Resource Defiti Pariod

This is the period frem 2020 through 2034,

Effective for service
on and after September 23, 2015
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SCHEDULE 201 {Cantinued}

DISPUTE RESOLUTION

Upan raquast, the QF will provide the purchasing utility with documantation varifying the ownership,
managsment and financial structure of the QF in reasonably sufficient detail to allow the ulility ta
make an initial determination of whather or not the QF meets the above-descdbed criteria for
entitlemant to pricing under the Standard PPA.

The QF may present disputes to the Commission for resolulion using tha fellewing process:

The GF mey fle a complaint asking lhe Gemmission le adjudicate disputes
regarding the fermation of the standard centracl, The QF may net file such a
somplaint duning any 15-day peried in which the utilly has lhe obligation to respond,
it rust wait until the 15-day period has passed.

The utility may respond to the cemplaint within ten days of service.

The Commission will limit its revisw to the issues identified in the cemplaint and
rasponse, and ufilize a process similarta the arbitration process adopted ta facilitate
{he execulion of intercenneclion agreements among lelecommunicalions carriers.
Sea QAR 850, Division 016. The administrative law [udge will not act as an
arblrator, '

SPECIAL CONDITIONS

1.

Delivery of energy by Seller will be at a voitags, phase, frequency, and power fastor as
specified by the Company.

Ifthe Seller also recsives retail Elsciricity Service from the Company at ihe same ldcation,
any payments undar this schedula will ba credited ta the Sallar's retail Electricity Service bill,
Al the option of the Cusiomer, any net credi over $10,00 will be paid by check to-the
Customer.

Unless required by state or faderai law, if the 1978 Publlc Uiility Reguiatory Pelicies Aot
(PURPA) is repealsd, PPAs entered Inia pursuant to this schedule will natterminate priorta
the Standard or Negetisted PPA’s tarmination dale.

TERM OF AGREEMENT

Mot less than one yeér and nat to exceed 20 years.

Effective for service
on and after September 23, 201§
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STANDARD RENEWABLE OFF-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT
- L\:,/ UL
THIS AGREEMENT, entered into this Lo day,

20 e , is between Fort Rock Solar IV LLC ("Selier") and(ﬁortland General Electrlc
Company ("PGE") (hereinafter each a “Party” or collectively, "Parties”).

- RECITALS

Seller intends to consiruct, own, operate and maintain a photovoltaics-based
solar generation facility for the generation of electric. power located in lLake County,
Oregon with a Nameplate Capacity Rating of 10,000 (AC) kilowatt (“kW"), as further

described in Exhibit A ("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 1.21, 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 A provided by
Seller in accordance with Section 4.3 following completion of construction of the Facnllty,
descnblng the Facility as actually built.

1.2. “Base Hours” is defined as the total humber of hours in each Contract
Year (8,760 or 8,784 for leap year)

1.3.  "Billing Period" means from the start of the first day of each calendar
month to the end of the last day of each calendar month.

1.4. “Cash Escrow” means an agreement by two parties to place money into
the custody of a third party for delivery fo a grantee only after the fulfillment of the
conditions specified.
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1.5. "Cofnmercial Operation Date“ means the date that the Facility is deemed
by PGE to be fully operational and reliable. PGE may, at its discretion require, among
other things, that all of the following events have occurred:

1.8.1. (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 1.5 can be
provided by one or more LPEs); :

1.5.2. Start-Up Testing of the Facility has been completed in accordance with
Section 1.36; :

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 and was continuously mechanically
available for operation for a minimum of 120 hours. The Facility must provide ten (10)
- working days written notice to PGE prior o the start of the initial testing period. If the
- mechanical availability 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 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;

1.5.6. PGE has received a copy of the executed Generation [nterconnection
and Transmission Agreements.

1.6. “Contract Price” means the applicable price, including on-peak and off-
peak prices, as specified in the Schedule.

1.7. "Contract Year" means each twelve (12) month period commencing 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 the Commercial Operatlon
Date during the Term until the end of the Term.

1.8.. “Effective Date” has the meaning set forth in Section 2.1.
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1.9. “Environmental Attributes” shall mean any and all claims, credits, benefits,
emissions reductions, offsets, and allowances, howsoever entitled, resulting from the
avoidance of the emission of any gas, chemical or other substance to the air, soil or
water. Environmental Attributes include but are not limited to: (1) any avoided
emissions of pollutants to the air, soil or water such as (subject to the foregoing) sulfur
oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO), and other pollutants; and
(2) any avoided emissions of carbon dioxide (CO2), methane (CH4), and other
- greenhouse gasses {GHGs) that have been determined by the United Nations
Intergovernmental Panel on Climate Change to contribute to the actual or potential
threat of altering the Earth’s climate by trapping heat in the atmosphere.

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 _Bonneville Power Administration electric
system.

1.12. “Generation Unit” means each separate electrical generator that
contributes toward Nameplate Capacity Rating included in Exhibit A. For solar facilities,
a generating unit is a complete solar electrical generation system within the Facility that
is able to generate and deliver energy to the Point of Delivery independent of other
Generation Units within the same Facility.

1.13. “Letter of Credit” means an engagement by a bank or other perscn 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 shali be licensed in an
appropriate engineering discipline for the required certification being made and be
acceptable to PGE in its reasonable judgment.

1.15. “Lost Energy” means “Lost Energy” means ((the Guarantee of Mechanical
Availability as set forth in 3.1.10 / MAP) X Net Output for a Calendar Year) — Net Output
for the Calendar Year. Lost Energy shall be zero unless the result of the calculatlon in
this subsection results in a positive number.’

1.16. “Lost Energy Value” means .Lost Energy X the excess of the annual time-
weighted average Mid-C Index Price for On Peak Hours and Off Peak Hours over the
time weighted average Contract Price for On Peak and Off Peak Hours for the
corresponding time period (provided that such excess shall not exceed the Contract
Price and further provided that Lost Energy is deemed to be zero prior to reaching the
Commercial Operation Date) plus any reasonable costs incurred by PGE to purchase
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replacement power and/or transmission to deliver the replacement poWer to the Point of
Delivery (For Start-Up Lost Energy Value See 1.35).

1.17. “Mechanical Availability Percentage” -or “MAP” shali 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)

1.18. “Mid-C Index Price” means the Day Ahead Intercontinental Exchange
(“ICE") index price for the bilateral OTC market for energy at the Mid-C Physical for
Average On Peak Power and Average Off Peak Power found on the following website:
https://imww.theice.com/products/QTC/Physical-Energy/Electricity. 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.

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

1.20. “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.

1.21. "Net Output" means all energy expressed in kWhs produced by the
Facility, less station and other onsite use and less transformation and transmission
losses.

1.22. “Number of Unlts” means the number of Generatron Units in the Facility as
specified in Exhibit A,

1.23. “Off-Peak Hours” has the meaning provided in the Schedule.
1.24. "On-Peak Hours” has the meaning provided in the Schedule.

1.25. “Operational Hours” for the Facility means the total across all Generation
Units of the number of hours each of the Facility's Generation Units are potentially
capable of producing power at its Namepliate Capacity Rating regardless of actual
weather conditions, season and 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 in a Contract Year. During up to, but not more than, two hundred
(200) hours of Planned Mainfenance during a Contract Year for each Generation Unit
and hours during which an event of Force Majeure exists, 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

five (5) separate two (2) MW turbines would be 43,800 for a Contract Year.
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1.26. “Planned Maintenance” means outages scheduled ninety (90) days in
advance, with PGE’s prior written consent, which: shall not be unreasonably withheld.

-1.27. "Point of Delivery" means the PGE system.

1.28. “Pre- Commermal Operation Date Minimum Net Output® shall mean, unless
such MWh is specifically set forth by Seller in Exhibit A, an amount in MWh equal to
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 / 12) X (8760 hours — 200 hours (assumed Planned
Maintenance)) for each month. [f Seller has provided specific expected monthly Net
Output amounts for the Facility in Exhibit A, “"Pre-Commercial Operation Date Minimum
Net Output” shall mean seventy-five percent (75%) X expected net output set forth in
Exhlbl't A for each month

1.29. “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 bemg paid.

1.30. "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 pperation 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.

1.31. "Required Facility Documenis" 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.

1.32. “RPS Atiributes” means all atiributes related to the Net Qutput generated
by the Facility that are required in order to provide PGE with “qualifying electricity,” as
that term is defined in Oregon’s Renewable Porifolio Standard Act, Ore. Rev. Stat.
469A.010, in effect at the time of execution of this Agreement. RPS Attributes do not
include Environmental Attributes that are greenhouse gas offsets from methane capture
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not associated with the generation of electricity and not needed to ensure that there are
zero net emissions associated with the generation of electricity.

1.33. “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 mcorporated by
reference.

1.34. "Senior Lien” means a prior lien which has precedence as to the property
under the lien over another lien or-encumbrance

1.35. “Start-Up Lost Energy Value™ means for the period after the date specified
in Section 2.2.2 but prior to achievement of the Commercial Operation Date: zero,
uniess the Net Output is less than the pro-rated Pre-Commercial Operation Date
Minimum Net Output for the applicable delay period, and the time-weighted average of
the delay period’'s Mid-C Index Price for On-Peak Hours and Off-Peak Hours is greater
than the time-weighted average of the delay period’s Contract Price for On-Peak Hours
and Off-Peak Hours, in which case Startup Lost Energy Value equals: (pro-rated Pre-
Commercial Operation Date Minimum Net Output for the applicable period - Net Output
for the applicable period) X (the lower of: the time-weighted average of the Contract
Price for On-Peak hours and Off-Peak Hours during the applicabie period; or (the time-
weighted average of the Mid-C Index Price for On-Peak Hours and Off-Peak Hours
during the applicable period — the time-weighted average of the Contract Price for On-
Peak Hours and Off-Peak Hours during the applicable period)). The time-weighted
average in this section will reflect the relative proportions of On-Peak Hours and Off-
Peak Hours in each day.

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

1.37. “Step-in Rights” means the right of one party to assume an intervening
position to satlsfy all terms of an agreement in the event the other party fails to perform
its obhgatlons under the agreement.

1.38. “Term” shall mean the period beginning on the Effective Date and ending
on the Termination Date.

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

1.40. “Transmission Agreement’ means an agreement executed by the Seller
and the Transmission Provider(s) for Transmission Services.

1.41. “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 Delivery (for any reason other than Force Majeure).
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1.42. “Transmission Curtailment Replacement Energy Cost” means the greater
of zero or the amount calculated as: ({Mid-C Index Price — Contract Price) X curtailed
energy) for periods of Transmission Curtailment.

1.43. “Transmission Provider(s)” means the signatory (other than the Seller) to
the Transmission Agreement. .

1.44. “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 Delivery for a term not less than
the Term of this Agreement.

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

SECTION 2: TERM; COMMERCIAL OPERATI‘ON 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 Sellers 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 thirty-five (35) months after the Effective Date Seller shall begin initial
deliveries of Net Output; and

2.2.2. By thirty-six (36) month anniversary of the Effective Date Seller shall have
completed all requirements under Section 1.5 and shali have established the
Commercial Operation Date. '

2.2.3. Unless the Parties agree in writing that a later Commercial Operation Date
is reasonable and necessary, the Commercial Operation Date shall be no more than
three (3) years from the Effective Date. PGE will not unreascnably withhold agreement
to a Commercial Operation Date that is more than three (3) years from the Effective
date if the Seller has demonsirated that a later Commercia! Operation Date is
reasonable and necessary.

2.3. This Agreement shall terminate on the completion of the last day of the
sixteenth (16™) Contract Year, or the date the Agreement is terminated in accordance
with Section 8 or 11, whichever is earlier (“Termination Date”).

SECTION 3: REPRESENTATIONS AND WARRANTIES

3.1. Seller and PGE represent, covenant, and warrant as follows:
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3.1.1. Seller warrants it is a Limited Liability Corporation duly organlzed under the
laws of Delaware.

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 alfl 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,
titte 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 _10.000
kW.

3.1.9. Seller estimates that the average annual Net Qutput to be delivered by the
Facility to PGE is _20,000,000 kilowatt-hours (“kWh"), which amount PGE will include in
its resource planning.

3.1.10. Seller represents and warrants that the Facility shall achieve the
following Mechanical Availability Percentages (“Guarantee of Mechanical Availability”):

UM 1805 Attachment 8
Fort Rock Solar IV LLC PPA
Page 8



3.1.10.1. Ninety percent (90%) 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 percent (90%) beginning in Contract Year three 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.

, 3.1.10.4. Sellers failure to meet the Guarantee of Mechanical Availability in a
Calendar Year shall result in damages payable to PGE by Seller equal to the Lost
Energy Value. PGE shall bill Seller for such damages in accordance with Section 7.

3.1.11. Seller-will deliver from the Facility to PGE at the Point of Delivery Net
Qutput not to exceed a maximum of 40,000,000 kWwh 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. Seller warrants that 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 Renewable Rates and Standard Renewable
PPA in PGE’s Schedule and 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 Renewable Rates and Standard
Renewable PPA in PGE’s Schedule. Seller will provide, upon request by 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 PGE will provide all such confidential information to the Commission upon the
Commission’s request.

3.1.15. Seller warrants that it will comply with all requirements necessary for all
Transferred RECs (as defined in Section 4.5) associated with Net Qutput to be issued,
monitored, accounted for, and transferred by and through the Western Renewable
Energy Generation System consistent with the provisions of OAR 330-160-0005
through OAR 330-160-0050. PGE warrants that it will reasonably cooperate in Seller’s
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efforts to’ meet such requirements, including, for example serving as the qualified
reporting entity for the Facility if the Facility is located in PGE’s balancing authority.

SECTION 4; DELIVERY OF POWER, PRICE AND ENVIRONMENTAL ATTRIBUTES

4.1. Commencing on the Effective Date and continuing through the Term of
this Agreement, Seiler 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 A 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 10,000
kW.

4.4. Seller shall provide preschedules for all deliveries of energy hereunder,
including identification of receiving and generating control areas, by 9:00:00 PPT on the
last business day prior to the scheduled date of delivery. 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 according to customary WECC scheduling
practices. 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. During the Renewable Resource Deficiency Period, Seller shall provide
and PGE shall acquire the RPS Attributes for the Contract Years as specified in the
Schedule and Seller shall retain ownership of all other Environmental Attributes (if any).
During the Renewable Resource Sufficiency Period, and any period within the Term of
this Agreement after completion of the first fifteen (15) years after the Commercial
Operation Date, Seller shall retain all Environmental Attributes in accordance with the
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Schedule. The Contract Price includes full payment for the Net Qutput and any RPS
Attributes transferred to PGE under this Agreement.. With respect to Environmental
- Attributes not transferred to PGE under this Agreement ("Seller-Retained Environmental
Attributes") 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 Seller-Retained Environmental
Attributes, and PGE shall not report under such program that such Seller-Retained
Environmental Attributes belong to it. With respect to RPS Attributes transferred to
PGE under this Agreement ("Transferred RECs"), PGE may report under §1605(b) of
the Energy Policy Act of 1992 or under any applicable program as belonging to it any of
the Transferred RECs, and Seller shall not report under such program that such
Transferred RECs belong to it.

SECTION 5: OPERATION AND CONTROL

5.1. Seller shall operate and maintain the Facilily in a safe manner in
accordance with the Generation Interconnection Agreement, and Prudent Electrical
Practices. PGE shall have no obligation to purchase Net Qutput 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 curtaiment 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 fo 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 agreés 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 fo represent or warrant as required by Section 3
that it has not been a debfor 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
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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.

SECTION 7. 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. On or
before the thirtieth (30™) day following the end of each Contract Year, PGE shall bill for
any Lost Energy Value accrued pursuant to this Agreement.

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.

SECTION 8: 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 6, prior to
delivery of any Net Output to PGE or within 10 days of notice.

8.1.3. Seller's failure to meet the Guarantee of Mechanical Availability
established in Section 3.1.10 for two consecutive Contract Years or Seller's failure to
provide any written report required by that section.

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 7.1.

8.1.6. Seller’s failure to meet the Commercial Operation Date.

8.2. In the event of a default under Section 8.1.6, PGE may provide Seller with
written notice of defauit. Seller shall have one year in which to cure the default during
which time the Seller shall pay PGE damages equal to the Lost Energy Value. If Seller
is unable to cure the default, PGE may immediately terminate this Agreement as
provided in Section 8.3. PGE's resource sufficiency/deficiency position shall have no
bearing on PGE's right to terminate the Agreement under this Section 8.2,
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8.3. In the event of a default hereunder, except as otherwise provided in this
Agreement, the non-defaulting party may immediately terminate this Agreement at its
sole discretion by delivering written notice to the other Party. In addition, the non-
defaulting Party may pursue any and all legal or equitable remedies provided by law or
pursuant to this Agreemeni 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 8 are
cumulative such that the exercise of one or more rights shalli not constitute a watver of
any other rights.

8.4. If this Agreement is terminated as provided in this Section 8, 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 defauit.

8.5. In the event PGE terminates this Agreement pursuant to this Section 8,
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 8.1, 8.4, 85, 10, and 19.2 shall survive termination of this
Agreement.

SECTION 9: TRANSMISSION CURTAILMENTS

9.1. = 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 Section 4.4 of this Agreement.

9.2, 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 penod '

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
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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, ot 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 Rarty 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 pubilc
_ 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 1 1 : 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 "B+" 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) days' prior written notice to PGE. Initial
limits of liability for all requirements under this section shall be $1,000,000 million 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.
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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 "B+" 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 shail notify PGE of any loss or damage to the Facility.
Unless the Parties agree otherwise, Seiler 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 subrogatlon 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, sirikes, and other labor
disturbances, earthquakes, fires, lightning, epidemics, sabotage, restraint by court order
or other delay or failure in the performance as a resuli 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 obhgatlons 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:
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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 wrltten notice
describing the particulars of the occurrence; and

12.2.2. the suspension of performance shall be of no greater scope and of no
fonger duration than is required by the Force Majeure; and

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

12.3. 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 réquired 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 Partys best interests.

SECTION 13: SEVERAL OBLIGATIONS

Nothing contained in this Agreement shall ever be construed fo create an
association, trust, partnership or joint venture or to impose a trust or partnership duty,
obligation or liability between the Parties. [f 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 shail 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 15: 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 Termmatlon Date unless such termination is
mandated by state or federal law.

SECTION 16: WAIVER
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Any waiver at any time by either Pariy 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 17: 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 18: SUCCESSORS AND ASSIGNS

This Agreement and all of the ferms 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 AGR&MENT

18.1. 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 th‘ird party
claims related to the Facility, known or unknown, which may have arisen prior to the
Effective Date. ~ - -

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: Fort Rock Solar IV LLC
' 3500 South DuPont Highway
Dover, DE 19901

istephens@newsunenergy.net
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with-a copy to: Stephane Nguyen
¢/o Reed Smith
1901 Avenue of the Stars #700
Los Angeles, CA 90067-6078
snguyen@reedsmith.com

and a copy to:
Greg Adams
cfo Richardson Adams, PLLC
515 N. 27th Street, 83702
P.O. Box 7218, 83707
Boise, Idaho
greg@richardsonadams.com

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

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

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

PGE . : _
By: m - , Approved By:
Name: tf e o WA Pl A _ : Businass } S
Title: S0V, ires Dlm' M{AL,ZT Tarns €N
Date: b 24 [20 84 Oroct 3 B
Legel W@{'
ot Bic .y
Fort Rock Solar IV LLG 4 Risk Mgt Z
{Name Seller)
By:
Name@}acob H/8fephens
Title: Mana |
Date: (o I\?H’lw‘\ L,
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EXHIBIT A
DESCRIPTION OF SELLER’S FACILITY

Fort Rock Solar IV is a photovoltaics-based solar generating facility which upon reaching full commercial
operations have nameplate capacity of 10 MW-AC net output at the point of interconnection subject to available
solar energy input and its dispatching. Partial firming capabilities may be added as described below. The facility

will consist of the following primary equipment:

1. PV Modules - Commercially-available photovoltaic modules for utility-scale DC energy production. Nominal per

module DC production rating of 350W +/-50W-DC. Qty <= [14MM/(module rating)].

2. Inverters: Commercially-available string inverter (90kW-AC, nominal) or central station inverter convert DC to

AC power, collecied by AC wiring to switchboard.

3. Pad-mounted transformers: for each sub-generator shall transform inverter output voltage io plant AC collection

voltage (24.9 KV, nominally)

4. Racking systems, commercially-available, will mount the PV Modules and direct them and control their angle to

receive light from the sun. Racking systems will be arranged in generally uniform rows on the facility site.

5. Additional interconnection, transformation, switching, storage, metering, communications, tie-line, and
meteorological observations facilities as may be required, subject to final interconnection, permitting, and design

requirements.

6. Firming capabilities by batteries. Under no circumstance will generation exceed 10 MW-AC at point of
interconnection. Battery storage system will be designed and installed 'behind' the inverter system of the facility

(and be limited by the inverter capacity, pe.r system AC nameplate limitations).

7. Transmission and interconnection plan: Power will be delivered to PGE system via BPA transmission system.,
interconnection studies have been initiated with BPA in early 2016 such that final study results will be completed by

mid-2017, based on the BPA SGIR tariff timelines, allowing sufficient time for construction of required
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interconnection facilities. Seller has examined prior studies in the interconnection vicinity and assessed reasonable

cost outcomes.

Final quantities of primary components (commodities) will be specified in final design, per 10 MW AC max
production generation facility. Facility is located per its FERC docket QF16-802 and its effective .Form 556:
Facility comprised of assemblage land initially located on parcels surrounding the intersection of Webster Rd and

Cty Hwy 11-C (-120.994 W, 43.399 N), near Fort Rock in Lake County, OR.

UM 1805 . Attachment 8
Fort Rock Solar IV LI.C PPA
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EXHIBIT B
REQUIRED FACILITY DOCUMENTS
1. Seller’'s Generation Interconnection Agreement(s) with interconnecting

utilit(ies), as applicable
2. Transmission Agreement between Seller and Transmission Provider
3. Lake County CUP & Building Permits

4. Additional items as may be determined by Seller to be required for facility

permitting, construction, and interconnection.

UM 1805 | | Attachment 8
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EXHIBIT C
START-UP TESTING

As part of the start-up of Facility, Seller will perform the following tests, in addition
to any further tests deemed required in coordination with EPC contractor (the Facility's
manufacturer) and primary supply vendors (PV modules, inverters, transformers,
batteries) and interconnecting utility. This will include required factory 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). This will include required start-up tests and checks which 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. Validation of mechanical assembly completion for sign-off on EPC vendor
warranty of mechanical completion and workmanship, including racking
system, wiring (module connections, DC collection, string terminations,
inverter connections to collected strings, AC delivery to switchboard and step-
up/collection transformers, and AC collection system deliver to interconnection
facilities), inverter mounting, and module installation.

2. Electrical performance validation by facility PV string and sub-generator, per

- insolation input, including:
a) DC wiring inputs to inverters
b) AC wiring delivery to transformers

Inverter Commissioning, per manufacturer specifications, including

commissioning report;

Facility daily start-up and shut-down automation confirmed;

Energization of transformers;

Full system performance test;

Interconnection facilities: Commissioning of on-site, tie-line, and off-site

interconnection facilities (as applicable), including swﬁchyard substatlon

breakers, and metering equipment (as applicable), in coordination with
applicable interconnecting utility (midstate and/or BPA) and performing
electrical contractor;

8. Cataloguing of installed equipment on-site, including primary equipment serial
numbers and manufacturer information for O&M documentation;

9. Complete pre-parallel checks with PGE;

10.Test energy delivery and metering checks.

11.Excitation and voltage regulation operation tests per insolation inputs.

12.Meteorological station commissioning and report;

13.Facility communications equipment commissioning and report;

14.Storage facilities commissioning, controller validation, and testing (as
applicable); and

15.0ther tests as may be required by equipment manufacturers.

w

Noobs
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EXHIBIT D
SCHEDULE

{Attach currently in-effect Schedule 201]
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Portland Genaral Eiectric Company ‘ Sheet No. 2011

SCHEDULE 21
QUALIFYING FACILITY 10 MW or LESS
AVOIDED COST POWER PURCHASE INFORMATION
PURPOSE
To provide information about Standard Avsided Costs and Rencwable Avoided Costs, Standard
Power Purchase Agreements (PPA) and Nagotisted PPAs, power purchase prces and price options
for power delivered by a Qualifying Facility {QF) ta the Company with nameplata capacity of 10,000
KW (10MW or less. .
AVAILABLE
Ta owners of GFs making sales of electricity to the Company In the State of Qregon (Seller).

APPLICABLE

For power purchased from small pawer p: or ien facilities ihat are QFs as defined
in 18 Code of Federal Regulaticns {CFR) Section 292 that meet the eligibfity requiremenis
dascribed herain and where the energy is defivared ta the Company's system and made available for
Company ioa d PPA.

ESTABLISHING CREDITWOGRTHINESS

The Seller must establish craditworthiness prierte service underthis scheduls, For a Standard PPA,
4 Seller may establish creditworthitess with a wiitten acknnwladgment {hat it is current on all
existing debt obligations and that itwas not a debtorina g Wi ha di
24 manths. [fthe Seller is not abls 10 establish creditworthiness, the Seller must provide sacurily
deemed sufficieat by the Company as sel forth in the Standard PPA.

POWER PURCHASE INFORMATION

A Seller may cafl the Power Production Coerdinator af {503) 484.800G {o obfain moere informalion
about being a Seller or how to apply for service under this scheduls,

PPA
In accandance with ferms set forth I this schadule and the C ission’s Rules as appli . the
Company will purchase any Energy in axcess of statien service (power necessary to produce

and amounts attril to ion Joasas, which are made available from the Seller.

A Seller must executs a PPA wilh the Company prior to delivery of powar {o the Company. The
agreement will have a tarm of up to 20 years as selected by the QF.

A QF wilh a nameplate capacity rating of 10 MWW ar {ass as defined heraln may eleci the aption of a
Standard PPA.

Effactive for service
on and affer September 23, 2015

UM 805

Pariland Generzl Electric Company Sheet No, 201-2

SCHEDULE 201 {Continued)
PPA (Continued)

Any Seller may elect to negofiate a PPA with the Coimpany. Such nagotiation will camply with the
requirements of the Federal Energy Regulatery Commissien {FERC), #nd the Gormmissien including
the guidelines in Order No. 07-380, and Schedule 202. Negotistians for power purchase pricing will
ba based on either the flad Standand Avoided Costs or Renewabla Avoided Costs In effect at that
time. -

STANDARD PPA {Namepfate capacity of 10 MW or less}

A Seller choosing a Standard PPA will complete 21 informational and ‘price aplion selection
requirements inthe applicable Standard PPA and submit the executed Agreement {o the Company
prior 1o service under this schedule. The Standard PPA is available at yerw portjandgeneral.com.
The avaitable Slandard PPAs ara;

Standard In-System Non-\ariabls Power Purchase Agreemeni
Standard Off-System Non-Varighle Power Purchase Agreement
Standard In-Sysiem Variable Power Purchase Agreement
Standard Off—System Variable Power Purchase Agreernent

le In-System Nan-Variable Power Purchase Agreemant
Standard Renewable Off-Systemn Non-Variable Power Purchase Agreement
Standard Renewable In-System Varizble Power Purchase Agreement
Standard Renewable Off-System Variable Power Purchase Agreement

PR B Y

The Standard PPAs applicable ta variable resources are available only to QFs utifizing wind., solaror
run of fiver hydro as the primary motive force.

GUIDELINES FOR 10 MW OR LESS FACILITIES ELECTING STANDARD PPA

To execule lha Slandard PPA the Seler musl complete all of the general project information
requested in lhe applicable Siandard PPA,

When all information required in the Standard PP'A has baen received inwriting from the Seller, the
Company will respond within 15 business days wilh & drsft Standard PPA.

The Seller may request in writing thai the Company prepara 2 final draft Standard PPA. The
Cempany will respond to this request withiin 15 business days. in connection with such requesl, the
QF must pravide lhe Company with any addilional or clarified project information ihat the Company
I bly ¢ ta ban y for the preparation of 2 final drait Standard PPA.

WWhen both parlies are in full agreement as ta all lers and conditions of the dratt Standard PRPA, the
Company will prepare and ferward {o the Saller a final executable version of the agresmeant within 15
business days. Following lhe Company's tion, an copy will be rets d o lhe Seller.

Prices and other terms znd condilions in the PPA will not be finai and kinding unfi the Standard
PPA has besn exgcuted by both parties.

Effective for service
onand after September 23, 2015
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Portland Gensral Efeclric Company Sheet No, 261.3

SCHEDULE 201 (Continued)
OFF-SYSTEM PPA

A Seller wilh a facility thal inlercannects wilh an electric system other than the Campany’s eleciric
system may entar into a PPA with the Company afler fellowing {he applicable Standard o
Negoliated PPA guidelinas and making the arrangemems necessary lor transmission of power g the
Company's system.

BASIS FOR POWER PURGCHASE PRICE
AVOIDED COST SUMMARY

The power purchase prices are based on either the Company's Standard Aveided Costs or
Rencwable Avolded Costs in effect al the time the agreemant is executed, Avolded Costs
are defined in 18 CFR 282.101(5) as 'the incremental costs to an efzciic utilily of electic
enargy-or capacity or both which, but for the purchase from the qualitying faciity erqualifying
facilities, such utility would generata itsalf or purchase fram ancther sourcs.”

Monihly On-Peak prices ara included in both the Standard Aveided Costs as listed in Tables
14, 24, and 2a and Renewable Avoided Costs as fisted in Tables 4a, 54, and 6a. Monthly
Off-Peak prices are included In boih the Standard Avoided Costs aslisted in Taies 1b, 2b,
and 3b and Renewable Avolded Costs as fisted in Tables 4b, 5b, and 6b.

ON-PEAK PERIOD
The On-Pgak period is 6:00 a.m. until 16:00 p.m., Monday through Saturday.
OFF-PEAX PERICD

The Off-Peak period s 10:90 p.m. uniil 6:00 a,m., Mondaylhrnugh Saturday, and all
day on Sunday.

Standard Avaided Cosis are based on forward market price estimates through the Resource
Sufficiency Period, the period of tima during which tha Company’s Slandard Avoided Costs
are assoclated with incremental purchases of Enaryy and capacity frer the market. Forthe

ency Period, the d Avoided Costs reflect ihe fully allocated cosls ofa
natural gas fueled cnmhmed cycle cembustien turbine (CCCT) Including fust and capital
costs. The CCCT Avoided Gosts are based en the variable cost of Energy plus capitalized
Energy costs at a 93% capasity factor based an a natural gas price forecast, with prices
maodified for shrinkage and fransportation costs.

Renewable Avolded Cosis are bassed on forward market price astimates through the
Ranswable Resource Sufficiency Period, the pennd of time durmg which the Company's
Renewable Avoided Costs are with in F of energy and
capacity fram the markst. Forihe Renewable Resourca Deficiency Peried, the Renewabla
Avoided Costs reflact the fully allacated costs of a wind plant including capital costs.

Effactive for service
on and affer September 23, 2815

UM 18035

Portland Genaral Electiic Company Sheet No. 201-4
BCHEDULE 201 {Continuec)

PRICING FOR STANDARD FPA

Pricing réprasenis the pirchase price per Mwh the Company wilt pay for elactricity defivered to a
Paotnt of Delivery (POD) within the Company’s service territory pursuant to a Standard PPA up to the
nameplate rmting ofthe OF in any hour. Any Energy delivered in excess of ihe nameplate rating will
be purchased al the applisable Off-Peak Priges for the selected pricing oplion.

The Standard PRA pricing wil be based on either e Standard or Renewable Avoidad Costs in
effect at the tima the agreemesnt is executed.

The Company will pay the Seller sither the Off-Peak Standard Avoidsd Cost pursuant to Tables 1b,
2b, ur 3b or the Off-Peak Renewabls Avolded Costs pursuant to Tables 4b, 5b, or 6h for (2) ali Mat
Qutput def g priar te the & 12} Cperation Date: {b) all Net Quiput deliveries grealer than
Maximumn Met Ouiput in any PPA year, (g} any generation subject 1o and as adjusted by the
provisions of Seclien 4.3 of the Standard PPA; (d) Net Quiput delivered in the OR-Peak Period: and
(&) delivaries above the nameplate capacily in any hour, The Campany will pay the Seller eitker the:
Qn-Paak Standard Aveided Cost pursuant to Tables 14, 2a, or 3a or lhe On-Peak Renswabla
Avtided Costs pursuant {0 Tables 4a, 58, or 8a for all other Nei Output. {See ihe FPA for defined
tarms.)

1} . Standard Fixed Price Option

The Standard Fixed Price Option is based on Standard Avolded Caslts including
farecasted natural gas prices. I is availabie to all OFs.

This aption is available for a maximum tarm of 15 years. Pricas will be as
established at the tims the Standard PPA iz execuled aad will be equal to the
Standard Avoided Cosis in Tatdes 1a and 1b, 2a and 2b, or 3a and 3¢, dapending on
the lype of OF, efiective at sxacution. QFs using any resource lype other than wind
and solar ars assumed io be Bass Load OFs,

Prices paid to the SeHer underthe Standard Fixed Price Option include adjustments
for the capacity of lhe OF type relative 1o that of the avoided
proxy resourca, Soth the Base Load OF résources (Tables 1a and 1b) and the
avoided proxy resourae, the basis used to determine Standard Avoided Gasts forthe

" Standard Fixed Price Option, ara assumed fo have a capacity contribution to peak of
100%. The capacily contribution for Wind QF rescurces (Tables 2a and 2h) is
assumed to be 5%, The caparily ¢ ibution for $elar QF ¢ {Tables 3z and
3b}is assumed to be 5%.

Prices paid to tha Seller under the Standard Fixed Price Option for Wind QF s (Tabtas
2aand 20) include a reduciion for the wind integratian costs in Table 7. However, if
the Wind QF is outside of PGE's Balancing Authorily Area as eoatemplated in the
Commission's Order No. 14-058, the Seller is paid the wind Integration charges In
Table 7, in addilion 1o the prices listed [n Tables 2a and 2b, for a net-zera effect,

Effectiva for service
on and after September 23, 2015
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Porland General Electric Company ' Sheet No, 201-5

'SCHEDULE 281 {Continued) -

PRICING OPTIONS FOR $TANDARD PPA (Continued)
Slandard Fixed Prics Option (Continued)

Sallers with PPAs exceeding 15 years will receiva pricing equal te the Mid-C Index
Price for all years up to fiva in excess of the initlal 15,

Effectiva for service
on and after September 23, 2015

UM 1805

Portland General Electtic Company | Shost No. 2016

SCHEDULE 201 [Continuetd)

PRICING OPTIONS FOR STANDARD PPA {Continued)
Standard Fixed Price Gplion (Continued}

TABLE 1a

Avoidad Costs
Standard Ficed Price Option lor Base Load QF

On-Peak Forgeast [$/MNH]

[ Bay T dun | Jul | Aug | ¢ Oct | Now | Tec

:

22,
24,
27,

Effective for servica
ot and after September 23, 2015
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Portland General Elsctric Company ... Sheet No. 201-7

SCHEDULE 204 {Continued}

PRICING OPTIONS FOR STANDARD PPA {(Gonfinued)
Standard Fixed Price Optien {Cantinued)

JABLE 1b
} Avolded Gasts

Standasd Fixed Prica Option for Base | oad OF

Ofi-Peak Forscast {§/MWEY

Yoor Feb it May hy

2015 2038 " siEH | 17.68 .88

2016 2559 1854 1665 243

2017 25,06 AT 1878

2018 3129 B2

2018 33.04 73.42

2020 35AT 2508

7021 X 3460

2022 3747 £

2023 36,89 [ 38551

2024 40,35 40,08

2025 277 at

2038 X 50,64

2027 50,56

2028 50,60

2028 52.78
| 2639 ] . 53.28 |

2031 5440

2037 55,46

2033 56,62

2034 57,10

2035 5.0

1636 60.44

2037

2038
2039
2040
Effactive for service
on and after September 23, 2015
UM 1805

Pertland General Eleclrjs Company, Sheet No, 201.8

SCHEDULE 201 {Continued)

PRICING OPTICNS FOR STANDARD PPA (Continuad)
Standard Fixed Price Option (Continued)

TABLE Ja
Hvghied Cosls
—Standard Fixed Price Option for Wind OF
On-Peak Forecast ($MWH)

Yeat Jan Feb Mar Apr May i Jun Jul Al

2085 _§ 2735 | 236] 1] 1641} 21.38] 38| 3096 ]

2016 2300| 67| 2007 | 1922| 2806| 3242

17 B2 24| 2344] 2.48] 3535

2018 3247 27,20 2472

2013 3407 28.56

2020 /N .37 .
2021 854
2022 23.58

Effective for service
. on and after September 23, 2015
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Postland Genaral Electric Company Sheet No, 2019

BCHEBULE 201 {Continued}

PRICING GPTIONS FOR STANDARD PRA {Continued)
Slandard Fixed Price Qption (Conlinued)

TABLE 2t
Auoided Gasts

Standard Fixed Price Option for Wind OF
Off-Poak Forecast (S}

May | Jun Sul_ | Aug

1291 F 1411 ] 1536 20, 2236
470} 1241 8s50| 1o, 23.80
756 152z i152| 21.%6| zasa
iB21F 1590 | 11.97 | 2381) 29.44
1936 | 1691 | 1278 3523

2093 | 1841| 1334
52 X

BN

IR
5268

i

33.17 | 33.34
3309 | 3425

348 | 3508
3774 arm
a7 | 4495
4487 | 4489
[ adga| 2512
4687
[aroe | ara7
.02 27

.97

£505
SE.4d

Effectiva far service
on and after September 23, 2015
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Portland General Electric Sompany . Sheet No. 201-18

SCHEDULE 2tH (Sontinuad)

PRICING OPTIONS FCR STANDARD PPA (Continued}
Slandand Fixed Price Option {Continued)

TABLE 3a
Avelded Gosts
_ On-Feak Farevast (J/MWH)

- May | Jun | Ju
288 2043

Effective for service
on and after September 23, 2015
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Fort Rock Solar IV LLC PPA
: Page 28



Portland Genaral Electric Company Shast No. 201-41

SCHEDULE 201 {Continusd)

PRICING DPTIGNS FOR STANDARD PPA {Continued)
Standard Fixed Prige Option (Continuad})

TASLE 3b
Avoided Casis
Standard Fixed Price O; for Solat QF

z

sl

2 |

TI'
%ax|slfs &
B

3145
35.05

: z Erk 7,48
2033 42HM ] 4274 ap35} 3889| dna0| 3850; ddar

K

i
g*..ﬁ
g
k3]

i

a7.82
3882
38,73

P38
42.30

Effectiva for service
on and after September 23, 2015

UM 1805

Porlland General Electric Company Sheat No. 20112

SCHEDULE 201 {Continued)
PRICING OPTIONS FOR STANDARD PPA (Continued)
2} Renewable Fixed Price Option
The Renewable Fixed Price Option is based on Renawahle Avoided Cnsls Itis
avallable only to R le QF s that g ity from & 8 energy

source that may be used by the Cornpany to comply with the Oregon Renewable
Portfolio Standard as set forth In CRS 469A.005 to 469A 210

This option is available for 2 maximum term of 15 years. Prices will be as
astablished at the time the Standard PPA is executed and wiil be equal to the
Renewable Avolded Casts in Tables 4a and 4b, Sa and Sh, or 6a and éb, depending-
on the fype of QF, effective at execulion. QFs uglng any resource type other than
wind and salar are assumed to be Base toad GFs.

Sellars W|Ii ratam all i i ibutes g d by lha facility during ths
iency Period. A R ble QF chi g the

FIJ{Bd Price Opuon musi cede a!l RPS Altrlbuies generated by ihs faclltty to the

Campany during the y Peri

Pricas paid o the Selter und-r lhe Renewabla Fixed Prce Option include
adjustments for the capacity of the QF type ralalive to that of
the aveided proxy resource. Bolh Wind QF resourcas (Tables 5a and 5b) and tha
avoided proxy resource, the basis used o determing Renawable Avoitled Costs for
the Renewabla Fixed Price Oplion, are assumed fo have a capacily contribution to
peak of 5%. The capacity contribulion for Solar QF resourcas {Tables Ba and 8b) is

{o be 5%. Tha capacity j for Base Lead QF resources {Taples 4a
and 4b) i assumed te ba 100%,

The Renawable Avoidad Costs during the Renewable Resource Deficiency Perlod
reflect an Increase for avoided wind intagration costs, shown in Table 7.

Prices paid 1o the Seller under the Renewable Fixed Price Cpilon for Wind QFs
(Tables 52 and 5b) include a reduction for the wind integration costs in Tabls 7,
which cancels out wind intagration costs included in the Renawable Avoided Costs
during the R hle Rasource Defic Period. Howaver, if lhe Wind QF is
autside of PGE's Balancing Authority Area as contemplated in the Commission's
Onder No, 14-058, the Sallar is paid the wind integration charges in Table 7 in
addilion to the prices listed in Tables $a and 5b.

Sellers with PPAs exceadlng 15 years w¢|| racanua pricing equal 1o the Mid-G Index
Price and will retain all E g d by the faclllty forall years
up e five In excess nfthe initial 15.

Effective for service
on and aiter Saptember 23, 201§
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Portland Genera| Electric Company

Sheet No. 20413

SCHEDLILE 201 (Continued)

PRICING OPTIONS FOR STANDARD PPA {Continued)
Renewable Fixed Price Option {Continued)

TASLE $a

Renewnble Avaided Costs

Fixed Price Opfion lor Base Load QF
On-Peak Forecast [$/MATH]

Jun

2033

181,58
1

184,65

181,92

Effective for service

on and after September 23, 2016

UM 1805

Portland General Electric Company Shest No. 20414

SCHEDULE 201 (Continued)

PRIGING OPTIONS FOR STANDARD PPA (Continued)
Renewable £ixed Price Optien {Continued)

Renewabls Fixed Piice Cptlon for Base Load GF
ON-Peak Forecast ($/MVH]

T Jul
15,65 3] 2388
18,60 [tess| 228
2,62

I
I

b
ki

74,70
75.08
T
I5.38
7318 7
8033

B

.69 | 7
8240

BLOT
£3.72
B5.BS
#7.52

2036

7
2038
2933

Effective for sarvice
on and after Se piember 23, 2015
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Portland General Electric Company Shesat No. 20448 Paorttand General Electric Company Sheet No. 24116

SCHEDULE 201 {Contipued) SCHEDULE 201 {Confinued)

PRICING CFTIONS FOR STANDARD PPA (Continued)

PRICING OPTIONS FOR STANDARD PPA (Continued)
Renewable Fixed Prics Oplion {Centinued)

Renawabls Fixed Price Cplion (Continued)

TASLE 53

JABLE b
Renewabla Avoided Costs Renewahls Avoided Casts
Fised Price Gpdlon for Wind OF Fixed Prica Ogtion for Wind OF
O-Peak Forecast (M) DWPoak Forecast (HMWH]
Year Jan Fab Mar Apr un Year dan [ Mar Apr My dun Sl
20 | srae 213 was| 1e11] 1aii! 2.8 2016 | a41] 188 | A7) 12401 14171 1536 o1
2016 242 2HE 18.69 1 .74 | 1944
2017 2328 1547 | tar | 2151
2449

1
2018 [}
2018

16 421 2358
1707 { 1281 | 2544

| i

2020 6855

261 3

262% —'ﬂ

2033 59.75

2024 70.08

2026 59.38

2024 T0.69

2027 70.41

[ 2028 2

5028 63.81

2310 =]

2031 6169

2032 ﬁlg

2033 57.27

2034 6851 5

2036 A G9.85 A 52.88

2036 T0.9% 89 ; 78| 8437

2037 ; 7258 . ) 75 | o647

2038 X . ["73.08 [ #0.061 60, 1 48| 8634
13472 2039 . 7539 100.24
1 2040

101,87

Effactive for sarvice

Effective for service
on and after September 23, 2015

an and after September 23, 2015
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Portiand General Electiie Compal Sheet No. 20117

SCHEDULE 201 {Continued)

PRICENG OPTIONS FOR STANDARD PPA (C‘:unlirlued}
Renswable Fixed Price Option {Continued)

TABLE Ga
Ranawablae Avpided Costs
Renewsble Fixed Price Option far Sotar OF f
On-Feak Foracast [§/MWH}
Year Apr Jdun Dec
2018 2513
2018 233
2017 2555
2018 282
2013 24.05
2020 96.18
2021 9318
2022
2623
2024
2026
2026
2077
| 2u3a |
L2023 |
[ 2080
2037
2032
7033
2034,
2035
3036
2037
2638
2039
2040
Effective for servica
on and after September 23, 2016
UM 1805

Portland General Electric Company Sheet No. 201-18

SCHEDULE 201 (Continued})

PRICING OPTIONS FOR STANDARD PPA {Continued)
Renswabfe Fixad Price Option (Continued)

TABLE £b
Renewahle Avolled Costs
Renewable Fixed Price Option for Sofar GF
Of-Peak Foracast {$/MWH]

Yeal Feb r May | Jun Jul Nav
{ zo18 | | 2038 | 15.88 19,13 2538
7016 2614 | 1869 1353 28,
201t | 2.3 | 2 15,58 30.
2018 3144 22.35 8.8 33,
2018 33.20 | n3R 1688 3. 3862
2020 T4.35 7470 1098 7453 | 7550 |
2021 T3.50 78.08 ki T B0
7.3 T127 7412 Ta.00 | 7831 |
7038 853 fr AT B0
80,28
81.48
8347
29
86.82
8312
89.64
0.4,
91.53
9355
95.35
a7.:
.80
10099
10283
104,52
10655

Effective for service
on and after September 23, 205
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Porland General Electric Company Sheet Mo, 20418 Portland General Elegivic Company Sheet No. 201-2¢

S$CHEDULE 201 {Continued) ' SCHEDULE 209 {Continuad)
WIND INTEGRATION ) MONTHLY SERVICE CHARGE
TABLE Y Each separately metered GF not associated with a retail Customner account will be charged
Wind Inteqgration . $10.00 per month,
Yaar Cost
2015 3.77 INGURANCE REQUIREMENTS
2616 334 ’
2017 391 The following insurance requirements are applicable te Seilers with a Standard PPA:
2018 389
W“W 13 QIFs with nameplala capacity ratings greater han 200 kW are required to secure and
2020 2415 maintain a prudent amount of general liability insurance, The Seller must certify ta the
Taom | az3| . Company that  is maintaining general labifity insurance covarage for gach QF at prudant
W——Tm— amounts. A prudent amount will be deamad to mean fiability Insurance cavarage for both
w23 138 X Bodily injury and propady damage liability in the amount of net less than $1,000,000 each
2054 ——-a'q—? . eceurrence combined singka fimit, which limits may be required to be increaged or decreased
025 4.55 ' by the G as the Company d ines in its fa jud: i, that economic
ErREETA . conditions of claims experiance may warrant.
2027 AT ) 2)  Suchinsurance wilinclude an endorsemant naming the Company as an adddional insured
2023 5 483 . insafar as Yabiliy arising out of operations under this schedule and a provision that such
2029 492 liability policles will not bs canceled ar their fimils reduced withoul 20 days® wrilten notice to
2030 502 the Company. The Seller will furnish the Company wilth certificates of insurance together
203 512 with the endorsements required herzin, The Company will bave the right to inspect the
w32 521 original polisias of such inslrance,
2033 5.31 :
2034 542 3 QFs with adasign capacity ¢f 200 XW or less are sncouraged fo pursue fability insurancs on
2035 5.52 their own. The Oregon Publi: Wity Commission Tn Crder No. 05-584 defermined that itis
2038 5.63 inappropriate to require GFs that have a design capacity of 200 kKW a7 less to oblain general
2037 5,74 llability insurance,
2038 5.85 . .
2038 TRANSMISSION AGREEMENTS
2040 6.08 L ) . o
e If the GF is located outsitle tha Company's servics territery, the Sellar is responsible for the
transmission of power at its cost 1o the Company's service lemitary.
INTERCONNECTION REQUIREMENTS
Except as otheswise provided in a genemfmﬁ Interconnection Agresront between tha Gompany
and Seller, If the OF is [ooated within the Company’s service temitery, swilching equipment capable
afisolating fhe OF from the Company's syslem will ba accessible to the Comnpany at alltimss. Atthe
Company's optlon, the Company may operate the switching equipment described ahovs 1f, in the
scle opinion of the Company, continued operation of the QF in connecijon with the utility's systam
may create or contribute to a system emergency.
. Effective for sarvice . Effactive for serfice
on and after Septamber 23, 2016 . cn and after September 23, 2015
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Portiand General Electric Gompany. Sheat No. 204-21

SCHEDULE 201 ({Cantinued)
INTERGONNECTION REQUIREMENTS (Continued)

The QF awner i with the Company's distribution system must comply with all
requirements for nterconnection as established pursuant to Commission rule, in the Company's
Rules and Regutations (Rule T} or the Company's Interconnection Procedures contained in is
_FERC Open Access Transmission Tanff (OATT), as applicable. The Seller will bear fulf
tasponsibility for the i ion and safe nperation af the interc ion facilfies.

DEFINITION OF A SMALL COGENERATION FACILITY OR SMALL POWER
PRODUCTION FACILITY ELIGIBLE TO RECEIVE PRICING UNDER THE STANDARD PPA

A QF will be eligibie to receive prcing under the Slandard PPA if the nameplate capacity of the QF,
tegelher with any oiher electiic gansrating facility using the same mofive force, ownad or costralled
by the Same Persen(s) or Affiliated Person(s), and lacafed at the Same Site, dass nct excaed 10
MW, A Community-Based or Family-Ownsd QF is exempt from these restctions.

Deitnition of Community-Based

a. A communily projact (or a comrunily sponsorad projact) must have a recognized and
established erganization Jocated within the county of the project orwithin 50 milzs ofthe
project that has a genuine role in halping the project be developed and muist have seme
not insignificant continuing role with ar interest in 1he praject after it is campleted and
placed in servica.

b. Afier excluding the passive investar whose ownership interests are primarily related lo
green iag values and tax beneﬁts as the primary awnership benefi, the equity

ina d project must be owned in substantial

peroentaga {80 psrcent or mare} by the following persons individuals and enlities): (i)
the spensoring orits lled affillates; (i) bers of tha sponsoring
GfFitis a hershil or owners of the sponsership

erganization (f 1 is privately uwned) (i) persons whe live in the caunty in which the
projectis located arwha live a sounty adjoining the counly in which ihe projectis Iacated
or {iv) units of local gevernment, charities, or other bfished nanpra

active efthar in the county in which the project is located or active in & county n:l;ammg
ihe county in which the project is located.

Definition of Family-Owned

After excluding the cwnership interest ofthe passive Investorwhosa ownership inferests are
primariy retatad te grasn tag values and tax benefits as the ptimary ownership benefit, five
or fewer individuals own 50 percent or more of the equity of the projecl entity, or ffleen ar
fewer individuals own 8 percent or more of the project enthly. A "look through” rule applies'ta
closely hakl entitias thal hold the project entity, so that equity held by LLCs, trusts, estates,
corporalions, partnerships or sther similar entifies is consldersd hafd by the equity owners of
ihe leck through entity. An individual is a natural persen. In counting to five or fitteen,
spouses ar children of an equily owner of the project ownerwha also hava an squlty interest
are aggregated and ceunted as a single individual.

Effective for service
on and after September 23, 2015

UM 1805
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SCHEDULE ZH (Concluded}

DEFINITION OF A SMALL COGENERATION FACILITY OR SMALL POWER PRODUCTION
FACILITY ELIGIBLE TO RECEIVE PRICING UNDER THE STANDARD PPA (Conlinued)

Pefinition of Person{s) or Affiliated Person{s)

As used above, lhe lerm “Same Person(s)” or “Affifiated Person(s)” means a natural person
qrpersans or any lagal entity or anfities sharing cornmon ewnership, management or acting
jointly arin concert with or axersising influence over the polictes or actions of anotherperson
or entity. Hawevar, two facilities will not be held te ba owned ar controlled by the Same
Persen(s) or Affiliated Parson(s) solely because they are developed by a single entity.

Furthemmore, two faciities will not be held Lo be owned or contralfed by the Same Parson(s)
or Affilisted Person(s) If such common person cr persons Is a “passive investor” whose
cwnership inferastin the QF is primarily refated to ufilizing production tax credits, green tag
values and MACRS depreciation as the primary ownership benefit and the facilities at issue
are independent family-owned or community-kased projects. A unit of Oregon Yocal
govemment may also ba a “passive investor” in a community-based project if the Jocal
govammanta) unit demenstrates that it will not have an equity ownership intesest in ar
exarcise any control over the management of the QF and that its enly interest is a share of
the cash flow from the QF , which share will nol exceed 20%. The 20% cash flow share fimit
may enly be exceaded for good cause shown and only wilh the prior approval of the
" Commission,

Definition of Same Site

Far purposes of the foregeing, generaling facllities 2re considered to be lncated atlhe same
site a5 the QF for which qualification for pricing under the Slandard PPA is sought ifthey are
located within a five-mile radius of any g faclliles or equip providing fuel or
motive force associaled with the QF for which qualificaifon for pricing under the Standard
PPA is sought.

Definition of Shared Interconnection and Infraséructure
QFs otherwise meeting the ab awnership test and thareby qualified
fnr eniitlement Io pricing under the Standard PPA will not e disqualified by utilizing an
fon or other inff Jre not previding motive forse or fuel that ls shared with
nlhar QFs quallfymg fer pricing under the Slandard PPA s6 lang as the use of the shared
o] plies wilh the i ing utility's safely and reliabilty slandards,
ion agreement regy and Prudent Electrical Praclioes as that term is
defined in the interconnecting ulilily's approved Standard PPA,

OTHER DEFINITIONS
Mid-C ndex Price

As usad in this schedule, the daily Mid-C Index Price shall be the Day Ahead Intercontinental
Exchanga {‘ICE" far ihe bilateral OTC market for energy at the Mid-C Physical for Average

Effective far sepvice
on and after September 23, 2015
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SCHEDULE 201 (Continued)

QTHER DEFINITIONS {(Continuad)

On-Peak Power and Aversge Off-Peak Power found on the followlng website:

iths:f iheige.comiproducts/OTC/Physical-EnemsyElectricily, In the event 1CE no
langer publishes this ndex, PGE and the Seller agree lo select an altemative successor
index representative of the Mid-C trading hub,

Definition of RPS Attributes  +

As ysed in this RPS Aftrib means all related 1o the Net Cutput
generatod by the Facility thal are required in order to provide PGE with “qualifying electricity,”
as that term Is defined in Oregon’s Renewable Portfolle Standand Act, Ore. Rev. Stal.
4894010, in sffeci at the ime of tion ofthis A . RPS Atfributes do notinclude
Environmental Attributes that are greenhouse gas offsets from methane caplure not
associated with the g aneration of elaclﬂclty and not needed to ensure ihat there are zero net
emissions ialed with tha g of

Definition of Envirosmental Atttibutes

As used In this schedule, Environmentai Attributes shalt inean any and ali claims, crediis,
beanefits, emissions reductiens, offsets, and allowances, howsoever entitled, resulting from
the avaidance of the ernission of any gas, chemical, ot ather substancs 1o the air, soil ar
water. Environmental Attribufes inctude but are not limited te: (1) any avoided emissions ef
pollutants 1o the air, soff, or water such as {subject to the foregoing) sulfur oxides {SOx},
nitragen oxides {NQOx), cacbon manoxide (CO), and other pollutants; and (2) any avoided
emjssions of carbon dioxide {C02), methane {CH4), aad ofher graenhouse gases (GHGS)
that have bean deterrnined by the United Natiens Infergovemmental Panel on Climate
Change to contribute lo the actual or polential threat of aktering the Earth's climate by
trapping heat In the atmosphere,

Definition of Res¢urce Sufficlency Period

This is ihe period from the current year through 2020.
Definition of Resource Deficlency Period

This is the period from 2621 through 2034,

Definition of Renewable Resource Sufficlancy Pariod
This is the periad from the current year threugh 2019,

Definition of R R Deficiency Period

This is the peried from 2020 through 2034,

Effective for service
on and after September 23, 2015
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SCHEDULE 201 (Continued)

DISPUTE RESOLUTION

Upen request, the QF wilt provide the purchasing uillity with dacumentation verifying the ownership,
managemaent and financial struclure of the QIF in reasonably sufficient detail te allow the utilily o
make an initia$ determination of wheiher ar not the QF mests the above-described critesia for
entiflament to pricing under the Standard PPA,

The QF may prasent disputes to the Cormmission for resoluflon using the fallowing process:

The QF may file a cemplaint asking the Commission to adjudicate disputas

ding the ion of the wontract. The QF may not flle such a
complaini during any 15-day periad in which the utility has the obligation to respand,
but must wail until the 15-tlay periad has passad.

The utilily may respand to the complaint within tan dsy.s of senvice,

The Commission will imit its review to the issues identified in the camplzint and
regponse, and uillize a process similar to the arbitration process adopted te facilitate
the tion of i agr amaong tel ications carrers,
See CAR 880, Division 0118, The adminisirative taw Judge will not act as an
arblirator,

SPEGIAL CONDITIONS

1.

Celivary of energy by Sellsr will be at a voltage, phase, fraquency, and power faclor as.
spegified by the Company.

2. If the Sellar atso recaives relail Electricty Servica from the Gampany at the same lacatian,
- any paymenis under this sohedule will ba credited 1o the Seller's retail Elecricity Servica bill.
At the option of the Customar, any net credit over $10.00 will be paid by check to the
Customer.
3. Unless raquired by state ar federal law, If the 1978 Public Ullmy Regulatory Pelicies Act
(PURPA] is rapea[ad PPAs antered into pi to this sched i priarto
orNeg PPA's ion date.
TERM OF AGREEMENT
Mot less than one yaar and not to exgead 20 years.
Effective for service

on and after September 23, 2015
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STANDARD RENEWABLE OFF-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT

THIS AGREEMENT, entered into this £, { day, L 2016,
is between _ HARNEY SOLAR | LLC ("Seller”) and Portland Gkdera! Electric Company

("PGE"™ (hereinafter each a “Party” or collectively, “Parties”).
RECITALS

Seller intends to construct, own, operate and maintain a photovoltaics-based
solar generation facility for the generation of electric power located in_-__ Harney
County, Oregon with a Nameplate Capacity Rating of .__10,000
kilowatt-AC ("kW"), as further described in Exhibit A ("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 1.21, below, from the Facility in accordance with the terms and
conditions of thls 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:

11. “As-built Supplement” means the supplement to Exhibit A 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 in each Contract
Year (8,760 or 8,784 for leap year)

1.3.  "Billing Period" means from the start of the first day of each calendar
month to the end of the last day of each calendar month.

1.4. “Cash Escrow” means an agreement by two parties. to place money into
the custody of a third party for defivery 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. PGE may, at its discretion reqmre among
other things, that all of the following events have occurred:

B-1

UM 1805 Attachment 9

Harney Solar [ LLC PPA
Page 1




1.5.1. (facilites 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 1.5 can be
provided by one or more LPEs); ' '

1.5.2. Start-Up Testing of the Facility has been completed in accordance with
Section 1.36;

1.53. (facilties 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 and was continuously mechanically
available for operation for a minimum of 120 hours. The Facility must provide ten (10)
working days written notice to PGE prior to the start of the initial testing period. If the
mechanical availability 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;

1.54. (facilties with nameplaie 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,;

1.55. (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;

1.56.6. PGE has received a copy of the executed Generation Interconnection
and Transmission Agreements.

1.6. “Contract Price” means the applicable price, including on- peak and off-
peak prices, as specified in the Schedule.

1.7.  "Confract Year" means each twelve (12) month period commencing 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 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” shall mean any and all claims, credits, benefits,
emissions reductions, offsets, and allowances, howsoever entitled, resulting from the
avoidance of the emission of any gas, chemical or other substance to the air, soil or

. B‘1 .
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water. Environmental Atiributes include but are not limited to: (1) any avoided
emissions of pollutants to the air, soil or water such as (subject to the foregoing) sulfur
oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CO), and other pollutants; and
(2): any avoided emissions of carbon dioxide (COZ2), methane (CH4), and other
greenhouse gasses (GHGs) that have been detemmined by the Uhited Nations
Intergovernmental Panel on Climate Change to contribute fo the actual or potential
threat of altering the Earth’s climate by trapping heat in the atmosphere.

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

1.11. “Generation Interconnection Agreement“ means an agreement governing
- the mterconnectlon of the Facility with Bonneville Power Admlnlstratlons electric
system.

1.12. “Generation Unit” means each separate electrical generator that
contributes toward Nameplate Capacity Rating included in Exhibit A. For solar facilities,
a generating unit is a complete solar electrical generation system within the Facility that
is able to generate and deliver energy to the Point of Delivery independent of other
Generation Units within the same Facility. ' -

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.

1.15. “Lost Energy” means “Lost Energy” means ((the Guarantee of Mechanical
Availability as set forth in 3.1.10 / MAP) X Net Output for a Calendar Year) — Net Output
for the Calendar Year. Lost Energy shall be zero unless the result of the calculation in
this subsection results in a posntlve number.

1.16. “Lost Energy Value” means Lost Energy X the excess of the annual time-
weighted average Mid-C Index Price for On Peak Hours and Off Peak Hours over the
time weighted average Contract Price for On Peak and Off Peak Hours for the
corresponding time period (provided that such excess shall not exceed the Contract
Price and further provided that Lost Energy is deemed to be zero prior to reaching the
Commercial Operation Date) plus any reasonable costs incurred by PGE to purchase
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replacement power an-d/or transmission to deliver the replacement power to the Point of
Delivery (For Start-Up Lost Energy Value See 1.35).

147, “Mechanical Availébility 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)

1.18. *Mid-C Index Price” means the Day Ahead Intercontinental Exchange
(“ICE”) index price for the bitateral OTC market for energy at the Mid-C Physical for
Average On Peak Power and Average Off Peak Power found on the following website:
https.//www.theice.com/products/OTC/Physical-Energy/Electricity. 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.

1.19. “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.

1.20. “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.

1.21. "Net Output" means all energy expressed in kWhs produced by the
Facility, less station and other onsite use and less transformation and fransmission
losses. '

1.22. “Number of Units” means the nurﬁber of Generation Units in the Facility as
specified in Exhibit A.

1.23. “Off-Peak Hours” has the meaning provided in the Schedule.
1.24. “On-Peak Hours” has the meaning provided in the Schedule.

1.25. “Operational Hours” for the Facility means the total across all Generation
Units of the number of hours each of the Facility's Generation Units are potentially
capable of producing power at its Nameplate Capacity Rating regardless of actual
weather conditions, season and 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 in a Contract Year. During up to, but not more than, two hundred
(200) h_durs of Planned Maintenance during a Contract Year for each Generation Unit
and hours during which an event of Force Majeure exists, 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
five (5) separate two (2) MW turbines would be 43,800 for a Contract Year.

B-1 |
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1.26. “Planned Maintenance” means outages scheduled ninety (90) days in
advance, with PGE’s prior wriiten consent, which shall not be unreasonably withheld.

1.27. "Point of Delivery" nﬁeans the PGE system.

1.28. “Pre-Commercial Operation Date Minimum Net Output” shall mean, unless
such MWh is specifically set forth by Seller in Exhibit A, an amount in MWh equal to
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 / 12) X (8760 hours — 200 hours (assumed Planned
Maintenance)) for each month. If Seller has provided specific expected monthly Net
Output amounts for the Facility in Exhibif A, “Pre-Commercial Operation Date Minimum
Net Output’ shall mean seventy-five percent (75%) X expected net output set forth in
Exhibit A for each month. '

1.29. “Prime Rate” means the publicly announced prime rate or reference rate
for commercial ioans 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. '

1.30. "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.

1.31. "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.

1.32. “RPS Attributes” means all attributes related to the Net Output generated
by the Facility that are required in order to provide PGE with “qualifying electricity,” as
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.that term is defined in Oregon’s Renewable Porifolio Standard Act, Ore. Rev. Stat.
469A.010, in effect at the time of execution of this Agreement. RPS Attributes do not
include Environmental Attributes that are greenhouse gas offsets from methane capture
not associated with the generation of electricity and not needed to ensure that there are
zero net emissions associated with the generation of electricity.

1.33. “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. : :

1.34. “Senior Lien” means a prior lien which has precedence as to the property
under the lien over another lien or encumbrance

1.35. “Start-Up L_ost Energy Value” means for the period after the date specified
in Section 2.2.2 but prior to achievement of the Commercial Operation Date: zero,
unless the Nef Output is less than the pro-rated Pre-Commercial Operation Date
Minimum Net Output for the applicable delay period, and the time-weighted average of
the delay period’s Mid-C Index Price for On-Peak Hours and Off-Peak Hours is greater
than the time-weighted average of the delay period’s Contract Price for On-Peak Hours
and Off-Peak Hours, in which case Startup Lost Energy Value equals: (pro-rated Pre-
Commercial Operation Date Minimum Net Output for the applicable period - Net Cutput
for the applicable period) X (the lower of: the time-weighted average of the Contract
Price for On-Peak hours and Off-Peak Hours during the applicable period; or (the time-
weighted average of the Mid-C index Price for On-Peak Hours and Off-Peak Hours
during the applicable period — the time-weighted average of the Contract Price for On-

Peak Hours and Off-Peak Hours during the applicable period)). The time-weighted
average in this section will reflect the relative proportions of On-Peak Hours and Off-
Peak Hours in each day.

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

1.37. "Step-in Rights” 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.

1.38. “Term” shall mean the period beginning on the Effective Date and ending
on the Termination Date.

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

1.40. “Transmission Agreement” means an agreement executed by the Seller
and the Transmission Provider(s) for Transmission Services.
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1.41. “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 Paoint of Delivery (for any reason other than Force Majeure).

~ 1.42. ‘Transmission Curtailment Replacement Energy Cost” means the greater
of zero or the amount calculated as: ((Mid-C Index Price — Contract Price) X curtailed
energy) for periods of Transmission Curtailment.

1.43. “Transmission Provider(s)” means the signatory (other than ihe Seller) to
the Transmission Agreement.

1.44. “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 Delivery for a term not less than
the Term of this Agreement.

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

SECTION 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 thirty-five (35) months afier the Effective Date Seller shall begin initial
deliveries of Net Output; and :

- 2.2.2. By the thirty-six (36) month anniversary of the Effective Date, subject fo
Section 2.2.3 below, Seller shall have completed all requirements under Section 1.5 and
shall have established the Commercial Operation Date.

2.2.3. Unless the Parties agree in writing that a later Commercial Operation Date
is reasonable and necessary, the Commercial Operation Date shall be no more than
three (3) years from the Effective Date. PGE will not unreasonably withhold agreement
to a Commercial Operation Date that is more than three (3) years from the Effective
date if the Seller has demonstrated that a later Commercial Operation Date is
reasonable and necessary.

2.3. This Agreement shall terminate on the completion of the last day of the
sixteenth contract year, or the date the Agreement is terminated in accordance with
Section 8 or 11, whichever is earlier (“Termination Date”).

SECTION 3: REPRESENTATIONS AND WARRANTIES

3.1. Seller and PGE represent, covenant, and warrant as follows:
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3.1.1. Seller warrants it is a Limited Liability Corporation duly organized under
the laws of Delaware.

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. Selter 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 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 Selier's rlght

- 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 proceedlng 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 10,000
kW. _

3.1.9. Seller estimates that the average annual Net Output to be delivered by the
Facility to PGE is 19,200,000 kllowatt-hours ("kWh”), which amount PGE will include in
its resource planning.

3.1.10. Seller represents and warrants that the Facility shall achieve the
following Mechanical Availability Percentages (“Guarantee of Mechanical Availability”):
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3.1.10.1. Ninety percent (90%) beginning in the first Confract 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 percent (90%) beginning in Contract Year three and extending
throughout the remainder of the Term.

3.1.10.3. Annually, within 80 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. '

3.1.10.4. Seller’s failure to meet the Guarantee of Mechanica! Availability in a
Calendar Year shall result in damages payable to PGE by Seller equal to the Lost
Energy Value. PGE shall bill Seller for such damages in accordance with Section 7.

3.1.11. Seller will deliver from the Facility to PGE at the Point of Delivery Net
Output not to exceed a maximum of 30,000,000 kwh of Net Qutput 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 obllgatlons

3.1.14. Seller warrants that the Facility satisfies the ellglbmty requirements
specified in the Definition of a Small Cogeneration Facility or Small Power Production
Facility Eligible to Receive the Standard Renewable Rates and Standard Renewable
PPA in PGE’s Schedule and Seller will not make any changes in its ownership, control
of 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 Renewable Rates and Standard
Renewable PPA in PGE’s Schedule. Seller will provide, upon request by 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 PGE will provide all such confidential lnformatlon to the Commission upon the
Commiission’s request.

3.1.15. Seller warrants that it will comply with all requirements necessary for all
Transferred RECs (as defined in Section 4.5) associated with Net Qutput to be issued,
monitored, accounted for, and .transferred by and through the Western Renewable
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Energy Generation System consistent with the provisions of OAR 330-160-0005
- through OAR 330-160-0050. PGE warrants that it will reasonably cooperate in Seller's
efforts to meet such requirements, including, for example serving as the qualified
reporting entity for the Facility if the Facility is located in PGE's balancing authority.

SECTION 4: DELIVERY OF POWER, PRICE AND ENVIRONMENTAL ATTRIBUTES

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

4.2. PGE shall pay Seller the Cbntract 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 A 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 te 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 10,000
kW. :

- 4.4. Seller shall provide preschedules for all deliveries of energy hereunder,
including identification of receiving and generating control areas, by 9:00.00 PPT on the
last business day prior to the scheduled date of delivery. 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 according to customary WECC scheduling
practices. Seller shall make commercially reasonable efforts to schedule in any hour an
amount equal to its expected Net Output for such hour. Selier 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. During the Renewable Resource Deficiency Period, Seller shall provide
and PGE shall acquire the RPS Attributes for the Contract Years as specified in the
Schedule and Selter shall retain ownership of all other Environmental Attributes (if any).
During the Renewable Resource Sufficiency Period, and any period within the Term of
this Agreement after completion of the first fifteen (15) years after the Commercial
Operation Date, Seller shall retain all Environmental Attributes in accordance with the
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Schedule. The Contract Price includes full payment for the Net Output and any RPS
Atiributes transferred to PGE under this Agreement. With respect to Environmental
Attributes not transferred to PGE under this Agreement ("Seller-Retained Environmental
- Attributes”) Seller may report under §1605(b) of the Energy Policy Act of 1992 or under
any applicabie program as belonging to Seller any of the Seller-Retained Environmental
Attributes, and PGE shall not report under such program that such Seller-Retained
Environmental Attributes belong to it. With respect to RPS Atftributes transferred to
PGE under this Agreement ("Transferred RECs"), PGE may report under §1605(b) of
the Energy Policy Act of 1992 or under any applicable program as belonging to it any of
the Transferred RECs, and Seller shall not report under such program that such
Transferred RECs belong to it. '

SECTION 5: OPERATION AND CONTROL

5.1. Seller shall operate and maintain the Facilty 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 eleciric ‘sysiem is disconnected,
suspended or interrupted, in whole or in part, pursuant to the Generation
Interconnection Agreement, or io the exient generation curtailment is required as a
result of Seller's noncompliance with the Generation Interconnection Agreement. Seller
is solely responsible for the operation and mainienance 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. [f the Facility ceases operation for unscheduied 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 ¢) 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
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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.

SECTION 7: BILLINGS, COMPUTATIONS AND PAYMENTS

7.1.  On or before the thirttieth (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 thi's Agreement and
any other agreement related to the Facility between the Parties or otherwise. On or
before the thirtieth (30" day following the end of each Contract Year, PGE shall bill for
any Lost Energy Value accrued pursuant to this Agreement.

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 applicabie law.

SECTION 8: DEFAULT, REMEDIES AND TERMINATION

8.1. In addition to any other event that may constitute a default under this
Agreement, the foliowing 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 prdvide default security, if required by Section 6, prior to
delivery of any Net Output to PGE or within 10 days of notice.

8.1.3. Seller's failure to meet the Guarantee of Mechanical Availability
established in Section 3.1.10 for two consecutive Confract Years or Seller's failure to
provide any written report required by that section.

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 7.1.
8.1.6. Seller's failure to meet the Commercial Operation Date.

8.2. In the event of a default under Section 8.1.6, PGE may provide Seller with
written notice of default. Seller shall have one year in which to cure the default during
which time the Seller shall pay PGE damages equal to the Lost Energy Value. If Seller
is unable to cure the default, PGE may immediately terminate this Agreement as
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provided in Section 8.3. PGE's resource suﬁ|clencyldef iciency position shall have no
bearing on PGE’s right fo terminate the Agreement under this Sectlon 8.2,

8.3. In the event of a default hereunder, except as otherwise provided in this
Agreement, the non-defaulting party may immediately terminate this Agreement at its
sole discretion by delivering written notice to the other Party. In addition, 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 8 are
cumulative such that the exercise of one or more rights shall not, constitute a waiver of
any other rights. ‘

8.4. If this Agreement is terminated as provided in this Section 8, 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.

8.5. In the event PGE terminates this Agreement pursuant to this Section 8,
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 8.1, 8.4, 85, 10, and 19.2 shall survive termination of this
Agreement.

SECTION 9: TRANSMISSIOIN CURTAILMENTS

9.1. 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 Section 4.4 of this Agreement.

9.2. 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, Seiler shall pay PGE the Transmission Curtailment Replacement Energy
Cost for the number of MVWh 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 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 frial 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 Seiler, 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
continucusly.carry for the Term hereof, with an insurance company or companies rated
not lower than "B+" 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
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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) days' prior written notice to PGE. Initial
limits of I|ab|hty for all requirements under this section shall be $1,000,000 million 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. Prlor 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 "B+" 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 Fagility.
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 conirol 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
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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 ehergy 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: |

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

12.2.2. the suspension of performance shali be of no greater scope and of no
longer duration than is required by the Force Majeure; and

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

12.3. 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 seitie 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 13: 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 Agreerhent 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.
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SECTION 15; PARTIAL INVALIDITY AND PURPA REPEAL

It is not the intention of the Parties to violate any laws governing the subject
matter of this Abreement. 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.

SECT!ON 16:. 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 17:_ 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 18: SUCCESSOI'?S 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

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.
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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. -

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: Harney Solar | LLC
3500 South DuPont Highway
Dover, DE 19901

jstephens@newsunenergy.net

with a copy to: Stephane Nguyen
c/o Reed Smith
1901 Avenue of the Stars #700
Los Angeles, CA 90067-6078

snguyen@reedsmith.com

and a copy to:
Greg Adams
clo Richardson Adams, PLLC
515 N. 27th Street, 83702
P.O. Box 7218, 83707
Boise, Idaho

greg@richardsonadams.com
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To PGE: 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. '

B-1
UM 1805 ' _ Attachment 9
Harney Solar [ LL.C PPA

Page 19



IN WITNESS WHEREOQF, the Parties hereto have caused this Agreement {o be

executed in their respective names as of the Effective Date.

By A

v i

Name: \Asvie Qp-,/h—" BOE
Approved By.

Title: 392 pm %, Qgé Lies leﬁﬂy %usinesis
arms

Date:_& b.ﬂ [ze& Credit "

RskMgt | 73—

HARNEY SOLARILLC

{(Name Seller) -

By: ; _
Name:<de)cob S?é%ﬁens

Title: Manager

Date: &{Z—T!Tﬁi(—r
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EXHIBIT A
DESCRIPTION OF SELLER'S FACILITY

Harney Solar I is a photovoltaic generating facility which will generate up to 10 MW-AC at
the point of interconnection subject to available solar energy input. Firming capabilities may

" be added as described below. The facility will employ the following primary equipment:

1. PV Moedules - Commercially-available photovoltaic modules for utility-scale DC energy
production. Nominal per module DC production rating of 350W +-50W-DC. Qty TBD by

final design.

2. Inverter AC Generator Units: Commercially-available inverters to convert DC to AC

power, per unit rating TBD per final design, collected by AC wiring to switchboard.

3. Pad-mounted transformers: to convert collected generators voltage from inverter output

voltage level to plant AC collection voltage and then to interconnection voltage.

4. Racking systems to mount the PV Modules and direct them and control their angle to

receive light from the sun.
5. Additional interconnection and tie-line facilities as may be required.

6. Firming capacity via batteries with integrating controller system governing facility
nameplate and max production, inclusion and final specification subject to final design.
Battery storage system will be designed and installed 'behind' the inverter system of the

facility (and be limited by the inverter capacity, per system AC nameplate limitations).

7. Transmission and interconnection plan: Power will be delivered to PGE system via BPA
transmission system. Interconnection studies have been initiated with BPA in early 2016 such’
that final study results will be completed by mid-2017, based on the BPA SGIR tariff
timelines, allowing sufficient time for construction of required interconnection

facilities. Seller has examined prior studies in the interconnection vicinity and assessed

reasonable cost outcomes.
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Harney Solar I is located per its FERC docket QF16-672-000 and its associated Form 556:
Facility comprised of assemblage of up to 160 acres of land located near intersection of

Greenhouse Lane and Frenchglen Hwy, at approximately West 119.019 degrees and 43.532
degrees North, near Hines, OR. '

Final quantities of primary components (commodities) will be specified in final design, per 10

MW AC max production generation facility.
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EXHIBIT B

REQUIRED FACILITY DOCUMENTS

1. Seller's Generation Interconnection Agreement
2. Harney County CUP & Building Permits
3. BPA: Transmission Service Agreement

4. Additional items as may be determined by Seller to be required for facility

permitting, construction, and interconnection.

B-1
UM 1805 Attachment 9
Harney Solar I LL.C PPA
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~ EXHIBIT C
START-UP TESTING

Seller-identified start-up tests

As parit of the start-up of Facility, Seller will perform the following tests, in addition
to any further tests deemed required in coordination with EPC contractor (the Facility's
manufacturer) and primary supply vendors (PV modules, inverters, transformers) and
interconnecting utility. This will include required factory 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).
This will include required start-up tests and checks which necessary to determine that
all features and equipment, systems, and subsystems have been properly designed,
manufactured, installed and adjusted, function properly, arid 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. Validation of mechanical assembly completion for sign-off on EPC vendor
warranty of mechanical completion and workmanship, including racking
system, wiring (module connections, DC collection, string terminations,
inverter connections to collected strings, AC delivery to switchboard and step-
up/collection transformers, and AC collection system deliver to interconnection
facilities), inverter mounting, and module installation.

2. Electrical performance validation by facility PV string and sub-generator, per
‘insolation input, including:

a) DC wiring inputs to inverters
b) AC wiring delivery to transformers

3. Inverter Commissioning, per manufacturer specifications, including
commissioning report; -

4. Facility daily start-up and shut-down automation confirmed;

5. Energization of transformers;

6. Full system performance test;

7. Interconnection facilities: Commissioning of on-site, tie-line, and off-site
interconnection facilities (as applicable), including switchyard, substation,
breakers, and metering equipment (as applicable), in coordination with
interconnecting utility and performing electrical contractor;

C-1 :
UM 1805 - Attachment 9

Harney Solar 1 LLC PPA
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8. Cataloguing of installed equipment on-site, including primary equipment serial
numbers and manufacturer information for O&M documentation;

9. Test energy delivery and metering checks.
10.Excitation and voltage regulation operation tests per insolation inputs.
11.Meteorological station commissioning and 'report (if apblicable);

" 12.Facility communications equipment commissioning and report; and

13.Other tests as may be required by equipment manufacturers.

C-1
Attachment 9
Harney Solar I LLC PPA
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EXHIBIT D
SCHEDULE

[Attach currently in-effect Schedule 201]

D-1
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Portland General Eleciric Compan Sheat 2011

SCHEDULE 2t
QUALIFYING FACILITY 10 MW or LESS
AVOIDED COST POWER PURCHASE INFORMATION

PURPOSE

To provide information about Standard Aveided Cosls and Renewable Avoided Cosls, Standard
Powar Purchase Agreemants (PPA) and Negotialed PPAs, power purchase prices and price options
far powar delivered by a Qualifying Facilily (QF) to the Company with nameplate capacity of 10,000
KW {10MW) ar [ess.

AVAILABLE
To awners of QFs making sales of elecircity 10 the Campany in the State of Cregon {SeHer).
APPLICABLE

For powar purchased fremsmalt powsr preduclion ar cogensraiion facilities thatare GFs asdefined
in 18 Gode of Faderal Reguiations (CFR) Seclion 282, that meet ihe elgibifty requirements
described herein and whera the energy is defivered to the Gompany's sysiem and made availabls for
Company purchasa pursuant lo a Slandard PPA.

ESTABLISHING CREDITWORTHINESS

The Seller must establish creditwarthiness prior to service under this schedule. For a Standard PPA,

a Sellar may establish creditwarhiness with & written acknowledgment that it is current on alt

existing debt obligations and 1hat it was not a debtar In a bankniploy proceeding within the preceding

24 maonths. {fina Seller is not able to establish creditworthiness, the Seiler must provide security
ient by the Company as set forth in the Standard PPA,

POWER PURGCHASE INFORMATICN

A Ssller may cafl the Power Production Coordinatar al {503) 464-8000 to obtain more information
anout baing a Seller or how ta apply for service under this schedule.

PPA

In accordance with terms set forth in 1his schedule and the Commission's Ruies as applicabla, the
Company will purchase any Energy in excess of statlon service (power necessary to produce
ganeration) and amounts atlnbutale te conversion lasses, which are mad_e avallable from ihe Seiler.

A Seller must execute a PPA with the Company prior to delivery of powsr %o ihs Company. Tha
agreemsnt will hava & term of up to 20 years as selected by the QF.

A QF with a nameplate capadciiy rating of 10 MW or less as definad herain may elect the aplion of a
Standard PPA, .

Effectiva for service
on and after September 23, 2016

UM 1805

Partland Genearal Electric Company Sheet No. 204-2

SCHEDULE 201 {Continued)
PPA {Continued)

Any Seller may eleci to negotiste a PPA with the Company.  Such negotiation will comply with the
requirements of the Federal Enemy Regultory Commission (FERC). and tha Commission including
the guidelines In OrdarMo. 07-360, and Schedule 202, Negotiations for power purchase pricing wilt
be based on either the filed Standard Avoided Gosts or Renewabls Avoided Gosls in effect at that
time.

STANDARD PPA {Nameplata capacity of 10 MW or fess)

A Sallsr choosing a Standard PPA will complete all infarmational and price option selection
requiraments in the applicable Standard PPA and submitihe executed Agreement ia the Sompany

prior to Service under this le. The PPA is availatle at www.porfandgeneral.com.
The availabla Slandard PPAs are:

Standand {n-System Non-Variable Power Purchase Agreement

Standard Cf-System Non-Variable Pawer Purchase Agreement

Standand In-Syslem Variabte Power Purthase Agresment

Standard Q{f-Systemn Variable Power Purchase Agreement

Standard Renewable In-Systam Nen-Variable Powsr Purchase Agreement
Standard Repewable Of-System Non-Variabls Power Purchase Agresment
Standard Renewsble In-Systam Varfable Power Purchase Agreement
Standard Renswable Off-Systam Variable Powsr Purchase Agreement

CIN B I R

The Standard PPAs applicable to variable resources are availabls only to QFs utilizing wind, solar or
tun of river bydro as the primary motive force,

GUIDELINES FOR 10 MW OR LESS FACILITIES ELECTING STANDARD PRA

To execute the Standard PPA the Seller musl complete ali of the general project infarmation
regquested in the applicable Standand PPA,

When all information required in the Standard PPA has been recaived in writing frem the Seller, the
Campany will caspend within 15 business days wilh a draft Stendard FPA.

The Seller may request in writing thal inz Company prepare a final drafi Standard PPA. The
Gompany will respond to s request within 15 business gays. In connestion with such request, the
QF must previde the Gompany with any additional or clarified project information that the Company
reasanably delermines to be necessary for the preparation of a final drafl Standard PFPA.

When Both parties are in fult agreement 25 ia altterms and conditions of the draft Standard PPA, the
Cempany will prepara and forward lo the Seflera finai executable version of the agreement within 15
business days. Following lhe Gompany's execulion, an sxecuted copy vdll be returned to the Seller.
Prices and olher terms and condilions in the PPA wlil nel-be final and hinding until the Standard
PPA has been executed by both pariies.

Effective for service
on and after Soptember 23, 2015

Attachment 9
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Portfand General Electric Company Sheet No_ 201-3

SCHEDULE 204 {Continuead)
OFF-SYSTEM PPA

A Sellor with g facility ihat interconnects with an electric system ather than the Company’s slectric
system may enler into & PPA with tha Company afier following the applicable Standard or

Negotialed PPA guldeliies and making the ar s y far lransmission of porwer o the
Gompany’s systam.

Basls FOR POWER PURCHASE PRICE
AVOIBED COST SUMMARY

The power purchase prices are based on either the Campany's Standard Avoided Costs or
Renewable Avaidad Costs in effact at the time the agresment is executed. Avoided Gosts
are defined in 18 CFR 292.101(6) as "the incremental casts ta an electric utility of alactic
energy or capacily ar both which, but for the purchase from the qualifying fadility or qualifying
facilities, such utility would generate #self or purchasa fram ancther source.”

Monthly On-Paak prices are incluced in hoth the Standard Avoided Costs as Estedin Tables

1&, 28, and 3a and Renewable Avoided Costs as listed in Tahles 4a, 5a, and 8a. Manthly .

Qff-Peak prices are included I both the Stendard Avoided Costs as Fisted in Tables 1b, 2b,
and 3b and Renewable Avoided Costs as listed in Tables 4b, 5b, and 6b.

ON-PEAK PERIOD
The On-Peak period Is 8:00 a.m. until 10:00 p.m., Monday ihrough Saturday.
OFF-PEAK PERIOD

The Off-Peak period is 10:00 p,m, unlit &:00 a.m., Monday through Saturday, and all
day on Sunday.

Standard Avoided Costs are based on forward market price estimates ihrough the Resource
Sufﬁclenw Panod the period of ime during which the Company's Standard Avoided Costs

are d wi of Energy and capacily fromithe market. Forihe
Resourge Deficlency Peziod, the ‘Standard Avoidad Costs reflect the fully allocated costs of a
natural gas fueted combined cycle combustion turkine (CCCTYincluding fuel and capitat
costs. .The CCCT Avoided Cosls are based on (he variable cbst of Enargy plus capitalized
Ensrgy costs at a 83% capacily factor based on a natural gas price forecas!, with prices
madified for shrinkage and transpartation costs.

Renewable Avoidad Gosls are based on forward markel price estimates through the
Renewable Resource Sufiiciency Period, the perfcd of time durlng which the Company's
Renswable Avofided Cosls are with p of energy and
capgeity from the market, Forthe R ble R D Period, the Renewable
Avoided Costs reflact the ully allocated casts nfa wind plant including capital costs.

Effective for service
on and aftor September 23, 2015

UM 1805

Portland Genaral Electric Company . Sheet No. 201-4
SCHEDULE 201 {Continued)

PRICING FOR STANDARD FPA

Pricing represents the purchase price per Mk the Company will pay for eleciriciy deliverad to
Point of Delivery (POD) within the Company's service territory purswant to a Standard PPA up to the
nameplate rating of the QF in any hour. Any Energy delivered in axcess of ihe namepfate rating will
be purchased at the applicable Off-Peak Prices for the selected pricing option.

The Standard PPA pricing will be based on sither the Standard er Renewahbla Avoided Casis in
effact at the 1ime the agreement is executad.

The Company will pay the Szller aitherthe Off-Pezk Standard Avoided Gosl pursuant te Tables 1k,
2b, or 3h or the O#-Peak Renswabla Avoided Costs pursuant to Tables 4b, 5b, or&b far; (a) all Net
Cutpul delivered priorio the Commarcial Gperation Date; (b) afl Net Qutput deliverias greater than
Maximurm Net Qutput in any PRA year; (¢) any generation subject to and as adjusted by the
provisions of Section 4.3 of the Standard PPA; (d) Net Quiput defivered in the Off-Pazk Parfodt; and
(&) deliveries above the nameplate capacity in any iour. The Company will pay tha Selar aither the
On-Peak Standard Avoided Cost pursuant to Tables 18, 2a, or 3a or the On-Paak Renewable
Avoided Costs pursuant to Tables 4a, 53, 0r 94 for all ather Nei Output. {Sce tha PPA for defined
tarms,}

1} Standard Fixed Price Option

. The Standard Fixed Price Option is basad on Standard Avoided Costs including
foracasied natural gas prices. Il is available to all GFs.

This eption is available for'a maximum term of 15 years. Prices will bs as
aslablished at the time the Standard PPA is exsculed and will be equal to the
Standand Avoided Cesis in Tabtes 1a and b, 2a andd 2b, or 3a and 3c, depending en
1he typs of QF, effective al execution. QFS uging any resource type other than wind
and solar are assumed to ba Base Load QFs,

Prices paid to the Seller under the Standard Fixed Price Option include adjustments
for the capaciy contiibution of the QF resourca typa ralativa lo thal of the aveided
praxy rascurce, Both the Base Lead OF rasoyurces (Tables 1a.and 1b) and the
avoided proxy resource, the basis used te determine Stardard Avoided Costs forthe
Standard Fixed Price Option, are assumed to have a capacity contribution to peak of
100%, The capacily confribution for Wind QF resources (Tables 2a and 2b) is
assurned to be 5%. The capacily contribution fer Solar GF rescurces (Tables 3a and
3bj is assumad o ba 5%,

Prices paid ta the Seller under the Standard Fixed Price Option for Wind QFs {Tables
2a and 2b) include a recuction for the wind Integration costs in Table 7. However, if
the Wind QF is oulside of PGE's Balancing Authorily Area as conternplated in 1he
Commission’s Order Na. 14-058, the Seller is paid the wind iotegration charges in
Table 7, In additian to the prices listed in Tables 2a and 2h, for a nel-zero effect.

Effective for service
«an and after September 23, 2015

Attachment 9
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Portland Gegeral Blactric Company Shest No. 2615

SCHEDULE 201 (Continued)

PRICING OPTIONS FOR STANDARD FPA (Gontinued)
Standard Fixed Price Opilan (Continued}

Sellers with PPAS axceeding 15 years wili receive pricing equal to the Mid-C Index
Prize for all years up to five in excess of the Initial 15,

Effective for service
on and after September 23, 2015

UM 1805

Partland General Elsgivic Company Sheet No. 201-6
SCHEDULE 201 {Continued)

PRICING OPTIONS FOR STANDARD PPA (Gontinued)
Standard Fixed Price Cplion {Continuad)

_TABLE 1a
Foaigen) Costs

&g Fheed Price Option for flase Load
On-Peak Forecast ($/MWH)

1

sl
13
31,90
st

Mar 1 apr | Moy |
5 314 2613 ] 2613] z1.88] 2288
2016 .43 | 3001 | 03] 2551 248l
z;| ] 3ras

2098 | 3646| 3430 | MA9| sesa| o8 370
201 | 3812] Sed0 | Bea| apes| a003 a7z
_ﬂ‘ 4035 | M5t 34.5_21 268
2021 | 78ga | 8a1 | 7a081 7315
F0.87 | 8005 7a7i] fe.

203y _| 11872 | fi6s8 | 116.29 | Tized
1514

776 L
2035 | 12488 [ 12452 [120.19 | 117.57 | 117
177, 12023 [ 11589

51341
E1]

[ KIEER 123,39
12074 } 121.04 | §21.94 | 125,20 | 127.57

Effective for service
on and after September 23, 2015
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Sheet No. 201-7 Portland Generaf Electric Company . Shoeet No. 201-8

SCHEDULE 281 [{Cantinued)

Portland Genaral Electric Company

SCHEDULE 204 {Continued)
PRICING OPTIONS FOR STANDARD PPA (Continued) PRICING OPTIONS FOR STANDARD RPA (Continued)
Stendard Fixed Price Option {Continued) Standard Fixed Price Option (Contiruad)

TASLE 1h TRABLE 2a
‘Avokted Costs. Avoidad Costs
Standard Fixed Prica Option for Base Load QF Standard Fized Price Option for Wind QF
Qo-Peak Forecast ($IMWH)

Db-Peak Fovecast {BIMWH)
Apr May | Jun

Jun ET] Aug Sen T
18137 2383 563 18.11 21.38
12431 B33 4] 2551 X } X .67 |-

Ford 202 | e | [ a0at] 25201 m22
30.1 X [ 3247] 7554
3242 25,
3475

B

&l
=

&

i8]
H

te]
2

5

:

&
|

s

5208

|

sl

I

52.18
52,18

8

g

g:

2

).

[:]

E

219

’.

£

Effectiva for service Effective for service
on and after September 23, 2016 on and after September 23, 2015

Attachment 9
Harmey Solar I LL.C PPA
Page 30

UM 1805



Portlapd Genaral Elactric Compan: Sheat No, 201.9

SCHEDULE 201 {Continued)

PRICING OPTICNS FOR STANDARD PPA (Confinued)
Standard Fixed Price Optlon {Continued)

TABLE 2h
Avoided Casts
Standgyd Fixed Price Optlen for Wind GF

Gf-Pesk Forecast ($/)ANH)

Mar | Aor | b Jun | Aug | Sep | Oct | way
17.1 12113 1411 15.36 23| ngs| w3e| 2161
1948] 1470 12811 o6 2390 167( 2348 [ 2413

Effective for servica
on and atter September 23, 2015
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Portland General Elegtric Cgmpany Sheet No. 20110

SCHEDULE 201 (Continued)

PRICING OPTIONS FOR STANDARD PPA (Continued)
Standacd Fized Price Oplion {Cantinved)

Standarl Fised Price Option tor Solzy OF

£
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Portland General Electric Company Sheet bo, 20141 Partland General Electric Company Sheet No, 20112

SCHEDULE 201 {Continued} SCHEDULE 201 (Continued)

PRICING OPTIONS FOR STANDARD PPA {Confinued) PRICING CPTICNS FOR STANDARD PPA (Coniinuad)
Standard Fixed Price Opiton (Continued}

2) Renewable Fixed Price Option

TABLE 3b .
Shandard m:i“:"?ﬂﬂgﬂfts for a The Renewable Fixed Price Oplion is based an Renewable Avoided Costs. itis
tandard Flxed Price Option for Selar bl a by
OB onlytoF QFs that electricity from & renewable energy

source that may be used by the Gompany to comply with the Oregon Renewsble
Portfolio Standard as set ferth in ORS 469A.003 to 469A.210.

May Sun Al Aug Sep Gel
X 19,13 2813 | 2563 2343
27.74

This optian is availgble for a maximum term of 15 years. Prices wilk be as
established st the time the Standard PPA is executed and will be equal to the
Renewable Avoided Costs in Tables 48 and 4b, 5a and Sb, or 8a and Bb, depending

. onthe type of QF, effective at execution. OFs using any sesource type other than
wind and solar are assumed lo be Base Load QFs.

by the facility during the
. Perind. ARenewable OF choosing 1he Renewabfe

Fixed Prica Option must cede afl RPS Aftributes generated by the facility ta the
{Company during tha Renewable Resource Deficiency Period.

Sellers will retain all E
R ble R

Prices paid to the Seller undasr the Renewable Fixed Price Option include
adjusiments fer the capacity contribution of the GF reseurce type relative to thal of
the avaided proxy resource. Both Wind OF resources (Tables 5a and 5b) and the
avoided praxy resourcs, the basis ysed to determine Renewable Avaided Coslts far
the Renewabla Fixed Price Oplion, are assumed to have 2 capacity conlributien to
peak of 5%, The capacily centribution for Selar QF resources (Tables Ba and 6b) is
assumed to be 5%. The capacity contribulion for Base Load OF resources {Tables 42
and 4b) is assumed to be 100%.

The Renawable Avoidad Costs during the 2 Defici Period
raflact an increase for avoided wind integration costs, shnwn in Table 7.

Prices paid to the Saller under the Renewable Fixed Price Option for Wind QFs

(Tables 5a and 5b) include a reduction for the wind integration cests in Table 7,

which sancels aut wind integration costs included in the Renawable Aveided Gosts

<uring the Renewable Resource Deficiency Period. However, if the Wind QF ls
' aylside of PGE's Balsncing Authority Area as Pl n'the © i

Crdor No. 14-058, the Seler is pmd the wind integrelion chares in Table 7, In

addition to the prices listed in Tables 54 and 5b.

Sellers with PPAs exceeding 15 years will recaive pricing equal o the Mid-C Index
Price and will retain all Environmental Aliibutes generated by the facility for zll years
up to five in excess of tha initial 15.

Effective for service - ' Effective for sarvice
on and after September 23, 2015 on and after September 23, 2015
UM 1805 ) Attachment 9
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Portland Genaral Electric Compaany Sheet No,_201-13 Portland Genera| Elactric Company Shaet No. 28414

SCHEDULE 201 {Continued) B SCHEDULE 201 (Cantinuad)
PRICING OPTIONS FOR STANDARD FPA {Conlinued) PRICING OPTIONS FOR STANDARD PPA {Continuad)
Renewable Fixed Price Oplion {Conlinued) Reneivable Fixed Price Optian (Continued)
TABLE 43 | TABLE b
Renewable Avoided Costs j : Renewahis Avokded Costs.
Fized Price Oplion for Base oF Renewsple Eixed Frice Otion for 83; F i
__ OniPesk Foracast J§ThWH] OfPeak Forevast (SIMWH)
May dun S s | May | Jup Jub | S=p | Oct Nov_ | Dec
.88 13) 3313 T5.53] (7as] o3| 2388] 2543 7583 3313 ] 263a| 2338°
2456 | 2321 3905 1659 1580 13587 Zaoal 27897 2566) 27.46] 7812] 2029
2750 S50 3466 zie2| lgza| 155¢| 2552 | 20.64] 2p7 [ 3008 | 3062( 3818
26| @e2] a1 2235 | 2004 1611 2i95| 3356 snss| 3ace| soeal asar
30191 23.05| 3888 2358 | 2104| 1698 2951 3546 | 3256 60| 3676| 36s2
133.62 | 13276 £ 13230 TATO| 7070 70.08 7132 7270 7a.16] 7521 7488) 7650
136.08 | 135.50 | 13481 7608 | 7265] 72.11| 7348 7aBel 762a| 7766 14781 7880
13841 | 13870 | 13767 Zr| 7388 7412 | 7580 | 7474 7866| 7.0] 76.00] TR
141,68 [ 141.01 | 14060 T38| 1414 7853 | 7rAT| s6s8L| 7a04] s0.71 | 77.14| 7B.60
14467 13,33 7918 | 7455| ¥r.78| 76.40) 76B3)] 78.610 BILOS| 70.55 | &0
142.08 <557 60.33| 7454] 780 78.07| 79.19| 7932| gemi| G221 | M8
153.80 60 sogal 7534l 7o 7at1 | 7maq] T817] 8561 maat a7
15807 62,20 €294 7515 80.77 | B16] 60.40) 80907 8639) siam] 8309
180,60 X 8507 | 7443 | 8257 | 27| €119 8283 8708 BASS | BEES
2429 169.40 #6872 68.73| 6293 | B4.211 8258 B439| 600 [ a8 | dad2
2030 17385 8589 | 6843 | B3g4| 8408 | 8517 | B495) 8960 5A.61| #9.04
2031 17715 67.52| 60.81| 6338] 8676 | BA97 | 8514| 01144 8083 | s0.04
2032 178.91 [ 471,73 3376 70.97| 5475 ) 882]\ 8841 | 865d} aved | soael si5E
2033 184,06 1 475.70 20.72 . $0.36 | 88 5355
2034 18778 | 179.24 ; 9210 6538
2035 | 17635 181,38 | 182.70 90,00 804 97.20
238 | 17840 76 .69 | 185,85 9581 | 7581 | B1a9l 9522 9543 | 9347 | 10000} 9976 | sa.80
2037 | 1837318257 [ 18041 [ 18485 189.82 §7.50 50| 9351 67.03] 754 sse (10221 | 10199 | doo.ga
2098 | 1887s ] (86.09 ) 153,90 183,42 193.48 $0.82 | 7981 9531 | 8900 9942 ©7.33 | 10418 { 103.95] 162,99
2038 | 190,37 [ 189,88 | 187.44 [192.05 19722 101,74 | 8336 | 9715 | 101.12 [ 101341 9929 | 106.20 | 10596 | 104,82
2040 § 193.66 | 192.66 | 190.69 [ 195.37 5 { 20082 10342 eve9] 9876 [102 70 [ 10302 | 100.85 | 17 66| {07.71 1 106.85
Effectiva for sarvice - Etfactive for service
on and after 3eptomber 23, 2015 on and after September 23, 2015
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Portfand Gensral Efectric Compan) Sheet No. 201.15 Portland Gensral Eiectric Company Sheet No. 20118

SCHEDULE 281 (Continued} SCHEDULE 201 {Cortinued)
PRICING OPTIONS FOR STANDARD PPA (Continued) PRICING OPTIONS FOR STANDARD PPA (Continuad)
Renewabls Fixed Price Option (Continued) Renewable Fixed Price Opfion (Continued} i
TARLE 5b
Reftewable Avoided Coste

Rencwake Elxed Prica Gptlon for Wind OF

| £9.37 |
6975
74,88 | 7d T0.08
75.40 7577 | 69.68 83l 7478 7652
20 76701 7777| B053| 7824| 7062 7486 | 7ad6 | 7520% 74ar) 7926) TIT6) TR
78,25

74l ) 7803| 7642| 7563 76.4Bf BIES| 7AB4| 1825

73 | £ 5] g8,
9368 | 9717 | 90.15 7008 85.86| sasel sads 73
5576 | Se3 80| 8975
87.61 | 10125 91.48
99.50 { 10321 9325
101,12 ¢ 10449 0477
Effective for service . Effective for service
an and after September 23, 2015 on and after September 23, 2015
UM 1805 Attachment 9
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Portland General Elsctric Company Sheat No, 20117 : Portiand Ganeral Elgctric Company Sheat No. 201-18

SCHEDULE 201 {Continued) SCHEDULE 2t (Continued}
PRICING OPTIONS FOR STANDARD PPA (Continued) PRICING OPTIONS FOR STANDARD PPA (Continued)
Renewable Fixed Price Option (Continued} Renewabla Fixed Price Option {Continued)
TABLE €a TABLE gb
Renewalibe Avokted Costs - Reaewable Avoided Casts

¥ Fixed Price Option Kur Solar OF Renewable Fixed Prics Option for L
On-Peak Forecast {8/ Off-Peak Forecast [SAVWH)

Oct T Jdun Sul
1588 1788 2388
1869 16.80 2228
33.98 .60 [ 19381 1 2652
22365] 2004 . 2785

117
115.72

100,00 | 99.78 0 8B.80
102,21 | 101,99 | 100.88
104.10 | 105:95 [ 10293
101.74 o .. 194.. 105.96 | 104.52
10342 | 8268 8876 10279 102,02 | 10085 | 107.95 | 197.71 | 106.65

Effective for senvice Effective for service
on and after Septomber 23, 2015 on and after Saptember 23, 2015
UM 1805 Attachment 9
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Porfland Gens: fectric Com) Sheet No. 20118

SCHEDULE 201 [Continued)
WIND INTEGRATION

TABLEY
Wind lgt'ggraﬁcm
Year gost
2018 ar
2016 384
217 391
2018 399
2019 4.07

2020 4.15
poiral 4.23
[Caozm | 5a1]
2023 4.39
2024 4.47

2025 4.56
2026 485

2027 - 4.7
2028 483
2029 492
2030 5.02 |

Effective for service
on and after September 23, 2015
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Portland General Electric Company Sheet No, 201-20

SCHEDULE 21 {Continuad}
MONTHLY SERVICE CHARGE !

Each separately melered OF not associated with a retail Customer account will be charged
$10.00 per monih.

INSLURANCE REQUIREMENTS

The followmg in requi EL:) i to Sellers with a Standard I5PA:

1} QFs with nameplate capasity ratings greater than 200 kW are raqulired to secure and
maintaln a prudent amount of generaf Jabifly insurance, The Seller must cerfify to the
Companay that & Is maintaining generaf Fabillty insurance covarage for each GF at prudent
amounts, A prudent amount wil be deemed to mean liability insurance ceverage for both
bodily Infury and property damage [fability in the amount of not Isss than $1,000,000 each
atcumence combined single imitt, which [imits may be required ta be Increased or decreased
by the Company as the Gompany dstermings in its reasenable Judgment, that economic
caondifions or claims experience may wamrant.

2y Such insurance will include an ment faming the Company 23 an additenalinsured
insofar as Yabilty arising aut of operations under this schedule and & provisian that sush
linhilfiy policies wil notl be canceled or their limils reduced without 30 days' written notice to
the Company. Tha Seller will fumish the Campany with certificalas of insurance tagether
with the endorsemeits required herein. The Company will have the right to inspact the
ariginal policies of such insurance.

3) QFs with a design capasity of 200 KWW or less are encouraged to pursus Nability insurance on
their own. The Oregon Public filty Commissien in Order No. 05-584 detarmined thatitis
inapproprials to require QFs that have a design capacity of 200 kW or less {o ablaingeneral
liab##ity insuranca.

TRANSMISSION AGREEMENTS

If the QF is localed oulside the Company's service letritory, the Seller is responsible for the
transmission of power at its cost to the Company's service territory,

INTERCONNECTION REQUIREMENTS

Excapi as-otherwise provided in & generallon Interconnzction Agreement betwasn tha Company
and Seller, if the OF is located within the Gompany’s service termitory, switching equipment capable
ofisolating the QF fram the Campany's system will be accassible to the Company at alltimes, Althe
Company’s oplian, the Cempany may operats tha switching equipment describad abova [T, in the
sale pinion of lhe Company, continued aperation of lhe QF in cennection with the ulility's system
may sreate or ¢ to a system ¥.

Effective for service
on and after September 23, 2015
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SCHEDULE 201 {Continued)
INTERCONNECTION REQUIREMENTS {Continued}

The QF ownar Tnt ing wilh the Company's diskribution System must comply with all

raquiremnents for ink tion az estabii o G ission rule, In the Company’s

Rulss and Regulations (Ruk G} or the Cumpanys Interconnection Procedures contained in its

FERC Open Access Transmission Tanff (OATT), as applicable. The Selter will bear full
llltyfartha llation and safe of ion of the i ion facilities.

DEFINITIGN OF A SMALL COGENERATION FACILITY OR SMALL POWER
PRODUCTION FACILITY ELIGIBLE TO RECEIVE PRICING UNDER THE STANDARD FPA

A QF will be eligibls ta receive pricing under the Standard PPA ifthe nameplata capacity afthe GF,
togsther with any cther electiic generating facility using the same motive ferce, owned of conirolled
by tha Same P or Affiliated F {s), and [ncated at ths Same Site, does not axcesd 10
MV A cnmmunrty-Eased ar Family-Owned QF is exampt from these restrictions.

Definition of Community-Based

a. A community project (or a community sponsored project) must nave a recognized and
established organizalian located within the counly of ihe project orwithin 50 miles ofthe
project that has a ganuine role in halping the project be devaloped and must have some
ret instgnificant continuing rele with or interest in the projact after it is completeg and
placed in service.

b. After extluding 1he passive inveslor whose hip | are pri y related to

greemn iag values and tax beneﬁts as the primary ownership benaﬁt the equity

s in a col ly sponsored project must be owned in substantial

perceniaga {80 percent or more) by the fallowing porsons (individuak and aentities): i)

the spensoring erganization, or its controfled afiiliates; (i) members of the sponsering

ion (if it is a tp organization) oF owners of the sponsorship

organization {if # is privately owned}; (if} persons who kve in the counly in which the

projectis located or who live a county adjoining the county inwhich the project is located;

ar {iv} units of local government, charitias, or oiher established nenprofit crganizations

active either in the county in which the prajact is located or active in 2 county adjoining
the county in which the project is located. .

Definttion of Family-Owned

After excluding the ownarship interast ofthe passive investar whose gwnarship interests are
primarily selated to green tag valuss and tax benefits as the primary ownarship benafit, five
or fewer individuals own-50 percent ar more of tha squity of the project entity, or fifteen or
fewer individuats ewn 90 parcent or mers of the project entity. A “look through" rule applies lo
closely hekl entities thal hold the project entity, 5o that equity hatd by LLCs, trusts, estatas,
<cerporations, partnerships or other similar entiies is considerad hald by the equity owners of
the lock through enfity. An individual is a natural person. In counting to five ar fikesn,
spouses or children.of an equily owner afthe praject ownarwho alss have an equity interest
ars aggregated and counted as a single individual,

Effactive for Servire
on and after $September 23, 2015
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SGCHEDULE 201 {Gancluded)

DEFINITION OF A SMALL GOGENERATION FACILITY OR SMALL POWER PRODUCTICN
FACILITY ELIGIBLE TO RECEWVE PRICING UNDER THE STANDARD PPA (Continued)

Definition of Person(s) or Affiliated Person(s)

As used above, the term “Sama Person(s)” or “Affiliated Parson(s)” means a natural person
or persons of any lagak entity er antities sharing . t oracting
Jointly orin concert with or exetelsing influsnce overthe pelicies or actions of anothsr person
ar entity. Hewever, two fagiliffies will not' be held 1o be owned or controlled by the Same
Person(s} or Affiliatad Persen{s) solely because they are developed by a single entity,

Furthenmors, twa facilities will not be held te be awned or controlled by 1ha Same Person(s)
ar Affiliated Persen(s) If sugh common person or persons Is a "passive inveslor” whose
ownership interest in the QF is pimarily related te ulilizing production tax credits, green tag
values and MAGRS degraciation as the primary ownership benefil andthe faciliiles atissue
are independent family-owned or communily-based projects. A unit of Cregon local
govemnment may also be a “passive investor” in a community-nased project if ihe local
govemmental unit damonsteates that it will nel have an squity cwnership interest in or
ayercise any control evar the management of the QF and that its only intarest Is a share of
tha cash flow from the OF, which share will not axceed 20%. The 20% cash flew share mit
may only be exceeded for good cause shown and only with the prier approval of the
Commission.

Definition of Same Slte

For purposes af the ing facilities are idered to be logated atthe sams
site asthe QF fnrwhichqualmcauon for pricing under the Standard PPA is soughtifthey are
located within a five-mile radius of any fing facilities or aquip iding fuel or

mative force associated with tha QF for which qualification for pricing under ihe Standard
PPA is sought.

Definition of Shared | ion and 1

QFs olhemnise meefing the ab d ibsd separata ip tast anc thereby qualified
for aniitlzment te pricing under the Standard PPA will not be disqualified by wilizing an
interconnzction or ather infastructure not providing motive force or fuel that is shared with
othsr QFs qualllying for pricing under {he Standard PPA s¢ long a5 the use of the shared

plies with the i ing utitily's safaty and reliabilly standards,
agreament rage and Prudent Eleckical Practices as that temm is
defined in Ihe intarconnecting ullify's approvad Standard PFRA.

OTHER DEFINITIONS
Mid-C Index Price

As used inthis sehadule, the dally Mid-C Index Price shall e the Day Ahsad Intercontinental
Exchange {"ICE" forthe bilaterat OTC markel for energy at the Mid-C Physical for Averags

Effectiva for service
on and after September 23, 2015
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SCHEDULE ZH (Continued)
QOTHER CEFINITIONS {Confinued) .
On-Peak Power and Average Off-Peak Power found on the following website:
hitps 4 ice.comiproducts/OTC/Physical-Ena lectiiclty. In the event ICE no
langar publishes this index, PGE and the Seller aqres ta efect an altemative successor
index representalive of the Mid-C trading hub.

Definition of RPS Attrthutes

A3 used Tn this schedule, RPS Atdbulas maans all aftributas ralated to the Net Culput
generaied by the Facility that are required in order to provide PGE with "qualifying electricity,”

as that term is defined in Oregon's Renawable Portfallo Standard Act, Ore. Rev. Stat.

462A.019, In effacl at the time of execution of this Agreament, RPS Attributes do retinclude
Envirenmental Afiributes thal are greenkouse gas offsets frem methane capture not

i withthe ion of electricity and not neadad to engure that there are zero net
emissions associated with the generation of electricity.

Definition of Environmental Attributes

As used in this Envvir | Altributas shal! mean any and 2l claims, credits,
venefils, émissions reductions, affsets, and 2llowarces, howscever entitled, resulting fram
the avoidance of the emiission of any gas, chemieal, or ciher substancs 1 the air, soil or
water. Environmenlal ARsibutes include bul are not Fimited to: (1) any avoided emissions of
pollutants to tha air, suil, or water such as (subject la the foregelng) sulfur pxides (8Ox),

- nilrogen oxides {NOX), carbon monoxide (C0), and other pollulants; and (2) any avoided
emissions of carbon dioxide (C02), methana (GH4), and olher gresnhousa gases (GHGs)
that have been determined by the United Natiang Intergovermmental Panel on Climate
Change to contrdbuts to the actusa) er potential thraat of altering the Earth's climate by
trapping heat in the almosphere.

Definition of Resource Sufficlency Period
This is the: periad from the current year thraugh 2020,
Definition of Rescurce Deficiency Perlod

.This is the period from 2021 thraugh 2034.
Definition of Renewahle Resource Sufficiency Period
This is the peried from the current year through 2019,

Definition of R Resource Deficiency Perlod

This is the periad from 2020 through 2034,

Effective for service
an and after September 23, 2015
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SCHEDULE 201 (Continued)

DISPUTE RESOLUTION

Upon raquist, the QF will provide tha purchasing utility with documentation veritying the awnership,

ment and financial ofthe QF in aly iznt detall to allow the ulility to
make an Inilial delermination of whaiher or not lhe QF maels the above-describad crtera for
anlittement to pricing under the Standard PPA.

The QF may present dispuies to the Commissian for resclution using the following process:

The QF may file- a complaint asking the Commission to adjudicats dispuies
regarding the farmation of the standard contract. The QF may not file such a
compiaint during any 15-day period in which the utilily has the abligation to respend,
but musl wait until the 15-tlay period has passed.

The utility may respond o the complaint within 1en days of sarvice.

Tha Cemmission will imi its review 1o the Issues identifisd In the complaint and
respense, and utiliza a procass similar to the arbitration process adepled to faciitate

the execufion ofinterconnection among carfers.
" See OAR BB0, Division D16, The administrative faw judge will not act as an
arbitrator,

SPECIAL CONDITIONS

1. Belivery of energy by Seller wili bs at a voliage, phase, frequency, and power fzctor as
specified by he Cempany.

2. Ifthe Seller also receives relail Elecisicity Service fram the Company at the same location,

any payments underthis scheduls will be crediled to the Selier's rétall Elactricity Service bill.

" Atihe opfion of the Customer, any net credit over $10.00 will be paid by check to the
Customer. .

3. Unless raquired by state or federal law, If the 1978 Public Utility Regulatory Policies Act
{PURPA) is repealed, PPAs entered into pursuant 1o this schedule will not terminate pricr to
the Standard or Negotiated PPA's termination date,

TERM OF AGREEMENT

Mot less than one year and not to exceed 20 years.

Etfective for sernvice
on and after September 23, 2015
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STANDARD RENEWABLE OFF-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT

THIS AGREEMENT, entered into this z,’} day, A
20_t(p, is between Riley Solar | LLC ("Seller") and Portland ‘&eneral Electric Company
("PGE") (hereinafter each a “Party” or collectively, “Parties”).

RECITALS

Seller intends to construct, own, operate and maintain a photovoltaics-based
solar generation facility for the generation of electric power located in Harney County,
Oregon with a Nameplate Capacity Rating of 10,000 kilowatt ("kW”), as further
described in Exhibit A ("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 1.21, below, from the Facmty 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 A 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 in each Contract
Year (8,760 or 8,784 for leap year)

1.3. "Billing Period” means from the start of the first day of each calendar
month to the end of the last day of each calendar month.

1.4. “Cash Escrow” means an agreement by iwo parties to place money into
the custody of a third party for delivery to a grantee only after the fulfiliment of the
conditions specified.
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1.5. “"Commercial Operation Date" means the date that the Facility is deemed
by PGE to be fully operational and reliable. 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 1.5 can be
provided by one or more LPEs);

1.5.2. Start-Up Testing of the Facility has been completed 'in accordance with
Section 1.36;

1.56.3. (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 and was continuously mechanically
available for operation for a minimum of 120 hours. The Facility must provide ten (10)
working days written notice fo PGE prior to the start of the initial testing period. If the
mechanicai availability 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;

1.564. (facilties 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 aII required
interconnection tests have been completed;

1.55. (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;

1.5.6. PGE has received a copy of the executed Generatlon Interconnection
and Transmission Agreements.

1.6. “Contract Price” means the applicable price, including on-peak and off-
peak prices, as specified in the Schedule.

1.7. "Contract Year" means each twelve (12) month period commencing 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 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.

UM 1805 - _ Attachment 10
Riley Solar I LLC PPA
Page 2



1.9.  “Environmental Attributes” shall mean any and all claims, credits, benefits,
emissions reductions, offseis, and allowances, howsoever entitled, resulting from the
avoidance of the emission of any gas, chemical or other substance to the air, soil or
water. Environmental Aftributes include but are not limited to: (1) any avoided
emissions of pollutants to the air, soil or water such as (subject to the foregoing) sulfur

oxides (SOx), nitrogen oxides (NOx), carbon monoxide (CQ), and other pollutants; and
(2) any avoided emissions of carbon dioxide (CO2), methane (CH4), and other
greenhouse gasses (GHGs) that have been determined by the United Nations
Intergovernmental Panel on Climate Change to contribute to the actual or potential
threat of altering the Earth’s climate by trapping heat in the atmosphere.

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 Bonneville Power Administration electric system.

1.12. “Generation Unit" means each separate electrical generator that
contributes toward Nameplate Capacity Rating included in Exhibit A. For solar facilities,
a generating unit is a complete solar electrical generation system within the Facility that
is able to generate and deliver energy to the Point of Delivery mdependent of other
Generation Units within the same Facility.

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 compiiance 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.

1.15. “Lost Energy” means. “Lost Energy” means ({the Guarantee of Mechanical
Availability as set forth in 3.1.10 /f MAP) X Net Qutput for a Calendar Year) — Net Output
for the Calendar Year. Lost Energy shall be zero unless the result of the calculation in
this subsection results in a positive number.

1.16. “Lost Energy Value” means Lost Energy X the excess of the annual time-
weighted average Mid-C Index Price for On Peak Hours and Off Peak Hours over the
time weighted average Contract Price for On Peak and Off Peak Hours for the
corresponding time period (provided that such excess shall not exceed the Contract
Price and further provided that Lost Energy is deemed to be zero prior to reaching the
Commercial Operation Date) plus any reasonable costs incurred by PGE to purchase
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replacement power and/or transmission to deliver the replacement power to the Point of
Delivery (For Start-Up Lost Energy Value See 1.35).

1.17. "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)

1.18. "Mid-C Index Price” means the Day Ahead Intercontinental Exchange
(“ICE") index price for the bilateral OTC market for energy at the Mid-C Physical for
Average On Peak Power and Average Off Peak Power found on the foilowing website:
hitps://www theice.com/products/OTC/Physical-Energy/Electricity. 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.

1.19. “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.

1.20. "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.

1.21. "Net Output" means all energy expressed in kWhs produced by the
Facility, less station and other onsite use and less transformation and transmission
losses.

1.22. “Number of Units” means the number of Generation Units in the Facility as
specified in Exhibit A. : -

1.23. “Off-Peak Hours” has the meaning provided in the Schedule.
1.24. “On-Peak Hours” has the meaning provided in the Schedule.

1.25. “Operational Hours” for the Facility means the total across all Generation
Units of the number of hours each of the Facility's Generation Units are potentially
capable of producing power at its Nameplate Capacity Rating regardless of actual
weather conditions, season and 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 in a Contract Year. During up to, but not more than, two hundred
(200) hours of Planned Maintenance during a Contract Year for each Generation Unit
and hours during which an event of Force Majeure exists, 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
five (5) separate two (2) MW turbines would be 43,800 for a Contract Year.
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1.26. "Planned Maintenance” means outages scheduled ninety (90) days in
advance, with PGE's prior written consent, which shall not be unreasonably withheld. -

- 1.27. "Point of Délivery" means the PGE system.

1.28. "Pre-Commercial Operation Date Minimum Net Output” shall mean, unless
such MWh is_specifically set forth by Seller in Exhibit A, an amount in MWh equal to
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 / 12) X (8760 hours — 200 hours (assumed Planned
Maintenance)) for each month. [f Seller has provided specific expected monthly Net
Output amounts for the Facility in Exhibit A, “Pre-Commercial Operation Date Minimum
Net Output” shall mean seventy-five percent (75%) X expected net output set forth in
Exhibit A for each month.

1.29. “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.

1.30. "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. -

1.31. "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.

1.32. “RPS Attributes” means all aitributes related to the Net Output generated
by the Facility that are required in order to provide PGE with “qualifying electricity,” as
that term is defined in Oregon’s Renewable Portfolio Standard Act, Ore. Rev. Stat.
469A.010, in effect at the time. of execution of this Agreement. RPS Atiributes do not
inciude Environmental Attributes that are greenhouse gas offsets from methane capture
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not associated with the generation of electricity and not needed to ensure that there are
zero net emissions associated with the generation of electricity.

1.33. “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 mcorporated by
reference.

1.34. "Senior Lien” means a prior lien which has precedence as to the property
under the lien over another lien or encumbrance

, 1.35. “Start-Up Lost Energy Value” means for the period after the date specified
in Section 2.2.2 but prior to achievement of the Commerciali Operation Date: zero,
uniess the Net Output is less than the pro-rated Pre-Commercial Operation Date
Minimum Net Output for the applicable delay period, and the time-weighted average of
the delay period’s Mid-C Index Price for On-Peak Hours and Off-Peak Hours is greater
than the time-weighted average of the delay period’s Contract Price for On-Peak Hours
and Off-Peak Hours, in which case Startup Lost Energy Value equals: (pro-rated Pre-
Commercial Operation Date Minimum Net Output for the applicable period - Net Output
for the applicable period) X (the lower of: the time-weighted average of the Contract
Price for On-Peak hours and Off-Peak Hours during the applicable period; or (the time-
weighted average of the Mid-C Index Price for On-Peak Hours and Off-Peak Hours
during the applicable period - the time-weighted average of the Contract Price for On-
Peak Hours and Off-Peak Hours during the applicable period)). The time-weighted
average in this section will reflect the relative proportions of On-Peak Hours and Off-
Peak Hours in each day.

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

1.37. “Step-in Rights” means the right of one party- fo .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.

1.38. “Term” shall mean the period beginning on the Effective Date and ending
on the Termination Date.

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

1.40. “Transmission Agreement’ means an agreement executed by the Seller
and the Transmission Provider(s) for Transmission Services.

1.41. “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 Delivery (for any reason other than Force Majeure).
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1.42. “Transmission Curtailment Replacement Energy Cost’ means the greater
of zero or the amount calculated as: ((Mid-C Index Price — Contract Price) X curtailed
- energy) for periods of Transmission Curtailment.

1.43. “Transmission Provider(s)’ means the signatory (other than the Seller) to
the Transmission Agreement. '

1.44. “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 Facmty to the Point of Delivery for a term not less than
the Term of this Agreement.

References to Recntals Sections, and Exhibits are to be the remtals sections and
exhibits of this Agreement.

SECTION 2: TERM; COMMERCIAL OPERATION DATE

2.1. This Agreement shéll 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 establlsh the Commercial Operatlon Date is critically important.
Therefore, '

. 2.2.1. By thirty-five (35) months after the effective date Seller shall begm initial
deliveries of Net Output; and

2.2.2. By thirty-six (36) month anniversary of the Effective Date Seller shall have
completed all requirements under Section 1.5 and shall have established the
- Commercial Operation Date.

2.2.3. Unless the Parties agree in writing that a later Commercial Operation Date
is reasonable and necessary, the Commercial Operation Date shall be no more than
three (3) years from the Effective Date. PGE will not unreasonably withhold agreement
to a Commercial Operation Date that is more than three (3) years from the Effective
date if the Seller has demonstrated that a later Commercial Operation Date is
reasonable and necessary. :

2.3. This Agreement shall terminate on the completion of the last day of the
-sixteenth (16" Contract Year, or the date the Agreement is terminated in accordance
with Section 8 or 11, whichever is earlier (“Termination Date”). -

SECTION 3: REPRESENTATIONS AND WARRANTIES

3.1. Seller and PGE represent, covenant, and warrant as follows:
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3.1.1. Seller warrants it is a Limited Liability corporation duly organized under the
laws of Delaware.

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 Facrllty contlnues to qualify as a
QF under all applicable requirements.

3.1.4. Selier 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 fman0|a| obligations.

3.1.5. Seller warrants that during the Term of this Agreement, all of Seller’s right,
titte and interest in and to the Facilty 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 Capamty Rating not
greater than 10,000 kW.

31 8 Seller warrants that Net Dependable Capacity of the Facility is 10,000 kwv.

3.1.9. Seller estimates that the average annual Net Output to be delivered by the
Facility to PGE is _20,000,000 kilowatt-hours (“kWh") which amount PGE will include in
its resource planning.

3.1.10. Seller represents and warrants that the Fadiiity shall achieve the
following Mechanical Availability Percentages ("Guarantee of Mechanical Availability™):
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3.1.10.1. Ninety percent (80%) 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 percent (90%) beginning in Contract Year three 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 prowdmg evidence of the
actual MAP for the previous Contract Year.

3.1.10.4. Seller's failure to meet the ‘Guarantee of Mechanical Availability in a -
Calendar Year shall result in damages payable to PGE by Seller equal to the Lost
Energy Value. PGE shall bill Seller for such damages in accordance with Section 7.

3.1.11. Seller will deliver from the Facility to PGE at the Point of Delivery Net
Output not to exceed a maximum of _40,000.000 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 warfants 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, Seller warrants that 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 Renewable Rates and Standard Renewable
PPA in PGE's Schedule and 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 Facilty or Small Power
Production Facility Eligible to Receive the Standard Renewable Rates and Standard
Renewable PPA in PGE’s Schedule. Seller will provide, upon request by 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 PGE will provide all such confidential information to the Commlssmn upon the
Commission’s request.

3.1.15. Seller warrants that it will comply with all requirements necessary for all
Transferred RECs (as defined in Section 4.5) associated with Net Qutput to be issued,
monitored, accounted for, and transferred by and through the Western Renewable
Energy Generation System consistent with the provisions of OAR 330-160-0005
through OAR 330-160-0050. PGE warrants that it will reasonably cooperate in Seller's
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efforts to meet such requirements, including, for example serving as the qualified
reporting entity for the Facility if the Facility is located in PGE’s balancing authority.

SECTION 4: DELIVERY OF POWER, PRICE AND ENVIRONMENTAL ATTRIBUTES

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

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

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 A or increase the ability
of the Facility to deliver Net Output in quantities in excess of the Net Dependable
Capacity, or the Maximum Net Qutput 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 Seiler 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 QOutput. 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 10,000
kW.

4.4, Seller shall provide preschedules for all deliveries of energy hereunder,
including identification of receiving and generating control areas, by 9:00:00 PPT on the
last business day prior o the scheduled date of delivery. 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’ respeciive 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 according to customary WECC scheduling
practices. 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 fo imbalance information kept by the Transmission Provider.

45. During the Renewable Resource Deficiency Period, Seller shall provide
and PGE shall acquire the RPS Attributes for the Contract Years as specified in the
Schedule and Seller shall retain ownership of all other Environmental Attributes (if any).
During the Renewable Resource Sufficiency Period, and any period within the Term of
this Agreement after completion of the first fifteen (15) years after the Commercial
Operation Date, Seller shall retain all Environmental Attributes in accordance with the
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Schedule. The Contract Price includes full payment for the Net Output and any RPS
Attributes transferred to PGE under this Agreement. With respect to Environmental
Attributes not transferred to PGE under this Agreement ("Seller-Retained. Environmentai
Attributes") 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 Seller-Retained Environmental
Attributes, and PGE shall not report under such program that such Seller-Retained
Environmental Attributes belong to it. With respect to RPS Attributes transferred to
PGE under this Agreement (“Transferred RECs"), PGE may report under §1605(b) of
the Energy Policy Act of 1992 or under any applicable program as belonging to it any of
the Transferred RECs, and Seller shall not report under such program that such
Transferred RECs belong to it.

SECTION 5. OPERATION AND CONTROL |

5.1. Seller shall operate and maintain the Facilty 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. Selier
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 ¢) is not or will not be current on alt 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 Lefter of Credit. The amount of such default security that shall be
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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. '

SECTION 7: 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 Selier to PGE pursuant to this Agreement and
any other agreement related to the Facility between the Parties or otherwise. On or
before the thirtieth (30") day following the end of each Contract Year, PGE shall bill for
any Lost Energy Value accrued pursuant to this Agreement.

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.

SECTION 8: 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 represenfation or warranty, except for
Section 3.1.4, set forth in this Agreement. '

8.1.2. Seller's failure to provide default security, if reqdired by Seption 6, prior to
delivery of any Net Output to PGE or within 10 days of notice.

8.1.3. Sellers failure to meet the Guarantee of Mechanical Availability
established in Section 3.1.10 for two consecutive Contract Years or Seller’s failure to
provide any written report required by that section.

8.1.4. If Seller is no ionger a Qualifying Facility.
8.1.5. Failure of PGE to make a-ny required paymént pursuant to Section 7.1.

8.1.6. Seller’s failure to meet the Commercial Operation Date.

8.2. In the event of a default under Section 8.1.6, PGE may provide Seliler with
written notice of default. Seller shall have one year in which to cure the default during
which time the Seller shall pay PGE damages equal to the Lost Energy Value. If Seller
is unable to cure the default, PGE may immediately terminate this Agreement as
provided in Section 8.3. PGE’s resource sufficiency/deficiency position shall have no

bearing on PGE's right to terminate the Agreement under this Section 8.2.
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8.3. In the event of a default hereunder, except as otherwise provided in this
Agreement, the non-defaulting party may immediately terminate this Agreement at its
sole discretion by delivering written notice to the other Party. In addition, 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 8 are
cumulative such that the exercise of one or more rights shall not constitute a waiver of
any other rights.

8.4. If this Agreement is terminated as provided in this Section 8, 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.

8.5. In the event PGE terminates this Agreement pursuant to this Section 8,
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
Adreement remained in effect. At such time Seller and PGE agree to execute a written
document ratifying the terms of this Agreement.

8.6. Sections 8.1, 84, 85, 10, and 19.2 éhall survive termination of this
Agreement. '

SECTION 9: TRANSMISSION CURTAILMENTS

9.1. Seller shall give PGE notice as soon as reasonably practicable of any
Transmission Curiailment that is likely to affect Seller's ability to deliver any portion of
energy scheduled pursuant to Section 4.4 of this Agreement.

9.2, If as the result of a Transmission Curtailment, Seller does not deliver any
portion of energy (including reai-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.

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, resuiting 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
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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 "B+" 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) days' prior written notice to PGE. |nitial
limits of hiability for all requirements under this section shall be $1,000,000 million 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.
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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 "B+" 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 repilace 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 ina form satisfactory to PGE certifying the issuance
of such insurance. |f 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 writien 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:
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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

12.2.2. the suspension of performance shall be of no greafer scope and of no
longer duration than is required by the Force Majeure; and -

12.2.3. the non-performing Party uses its best efforts to remedy its inability to
perform its obhgatlons under this Agreement.

12.3. 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 invoived in the
dispute, are contrary to the Party's best interests.

SECTION 13 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 15: 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 16: WAIVER
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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 17:_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 18: 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

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.

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: Riley Solar | LLC
3500 South DuPont Highway
Dover, DE 19901
jstephens@newsunenergy.net
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with a copy fo: Stephane Nguyen
c/o Reed Smith
1901 Avenue of the Stars
Los Angeles, CA 90067-6078
Snguyen@reedsmith.com

with a copy to: Greg Adams
c/o Richardson Adams, PLLC
515 N. 27" Street, 83702
PO Box 7218,
Boise, ID 83702
greg@richardscnadams.com

To PGE: 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 WHEREOQF, the Parties hereto have caused this Agreement to be
executed in their respective names as of the Effective Date.

PGE | | |
' FGE
By: Ukm_ | Approved 2Y:
Name: Y eAor. (epte Businese | M~
Title: SVQ Rogrro S+ﬂvn 0%‘“’ %“"’/
Date:_g | 2+[ 204 gt B ¢
. Lagsl \&% .

ﬂu_@‘-? B“’ﬂ‘"?‘ T U_,t/ Risk Mgt 3B
(Name Seller)
Namechob H S:ﬂq)l:lens '
Title: Manager —="———
Date:_({2[2e1¢
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EXHIBIT A
DESCRIPTION OF SELLER’S FACILITY

Riley Solar 1 is a photovoltaics-based solar generating facility located in the vicinity of
Riley, OR, near the intersection of Hwy 20 and Best Lane (which is at 43.539, -
119.698), which upon reaching full commercial operations have nameplate capacity of
10 MW-AC net output at the point of interconnection subject to available solar energy
input and its dispatching. Partial firming capabilities may be added as described below.
The facility will consist of the following primary equipment:

1. PV Modules - Commercially—availeble photovoltaic modules for utility-scale DC
energy production. Nominal per module DC production rating of 350W +/-50W-DC. Qty
<= [14MM/(module rating)].

2. Inverters: Commercially-available string inverter (90kW-AC, nominal) or central
station inverter convert DC to AC power, collected by AC wiring to switchboard.

3 Pad-mounted transformers: for each sub-generator shall transform inverter output
voltage to plant AC collection voltage {34.5 KV, nominally, subject to final design)

4. Racking systems, commercially-available, will mount the PV Modules and direct
them and control their angle to receive light from the sun. Racking systems will be
arranged in generaily uniform rows on the facility site.

5. Additional interconnéction, transformation, swﬁchnng, storage metering,
communications, tie-line, and meteorological observations facilities as may be required,
subject to final interconnection, permitting, and design requirements. -

6. Firming capabilities by batteries. Under no circumstance will generation exceed 10
MW-AC at point of interconnection. Battery storage system will be designed and
installed 'behind' the inverter system of the faclllty (and be limited by the inverter
capacity, per system AC nameplate limitations."

7. Transmission—and interconnection plan: "Power will be delivered to PGE system via
BPA transmission system. Interconnection studies have been initiated with BPA in early
2016 such that final study results will be completed by mid-2017, based on the BPA
SGIR tariff timelines, allowing sufficient time for construction of required interconnection
facilities. Seller has examined prior studies in the interconnection vicinity and assessed
reasonable cost outcomes. :

UM 1805 A1 Attachment 10
- Riley Solar I LLC PPA
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EXHIBIT B
REQUIRED FACILITY DOCUMENTS

1. Seller's Generation Interconnection Agreement(s) with interconnecting utilit(ies),

as applicable
2. Transmission Agreement between Seller and Transmission Provider
3. - Harmey County CUP & Building Permits

4. Additional items as may be determined by Seller to be required for facility

'permitting, construction, and interconnection.

UM 1805 , B-1 : Attachment 10
' Riley Solar I LLC PPA
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EXHIBIT C
START-UP TESTING

[Seller identify appropriate tests]

As part of the start-up of Facility, Seller will perform the following tests, in addition to any
further tests deemed required in coordination with EPC contractor (the Facility’s
manufacturer} and primary supply vendors (PV modules, inverters, fransformers,
_batteries) and interconnecting utility. This will include required factory 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). This wili include required start-up tests and checks which necessary to
determine that ail features and equipment, systems, and subsystems have been
properiy 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. Validation of mechanical assembly completion for sign-off on EPC vendor
warranty of mechanical completion and workmanship, including racking system, wiring
(module connections, DC collection, string terminations, inverter connections to
collected strings, AC delivery to swiichboard and step-up/collection transformers, and
AC collection system deliver to interconnection facilities), inverter mounting, and module
installation. '

2, Electrical performance validation by facility PV strlng and sub-generator, per
insolation mput including:

a) DC wiring inputs to inverters

b) AC wiring delivery to transformers

3. Inverter Commissioning, per manufacturer specifications, including
commissioning report; _
4. Facility daily start-up and shut-down automation confirmed;
5. Energization of transformers; : '
- 6. Full system performance test;
7. Interconnection facilities: Commissioning of on-site, tie- ||ne and off-site

interconnection facilities (as applicable), including switchyard, substation, breakers, and
metering equipment (as applicable), in coordination with applicable interconnecting
utility (Central and/or BPA) and performing electrical contractor;

8. Cataloguing of installed equipment on-site, including primary equipment serial
numbers and manufacturer information for O&M documentation;

9. Complete pre-parallei checks with PGE;

10.  Test energy delivery and metering checks.

11.  Excitation and voltage regulation operation tests per msolatlon inputs.

12.  Meteorological station commissioning and report;

13.  Facility communications equipment commissioning and report and

14.  Other tests as may be required by equipment manufacturers.

UM 1805 : _ D-1 Attachment 10
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EXHIBIT D
~ SCHEDULE

[Attach currently in-effect Schedule 201]
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Bortland Geneml Electric Company - Shest No, 201-1

sdHEDULE 2
QUALIFYING FACILITY 10 MW or LESS
AVOIDED COST POWER PURCHASE INFORMATION

PURPOSE

To provide information aboul Standard Avelded Costs and Renewable Avoided Cosls, Standard
Power Purchase ks {(PPA) and Negellated PPAs, powerpurchase prices and price options
for power detiverad by a Qualifying Facility (QF}ln the Company with nameplate capagity of 10,000
KW {1OMYY) or [ess.

AVAILABLE
To owners of QFs making sales of slactricity to the Company in the State of Oregon (Saller).
APPLICABLE

Far power purchased from $mall power production or cogeneration facilities that are QFs as defined
in 18 Code of Federal Regulations (CFR} Saction 292, that meet the eligibilily requirements
dascribad hereln andwhere e enengy s delivarsd to the Cornpany’s system and made available for
Company purchase pursuant to 4 Slandard PPA,

ESTABUSHING CREDITWORTHINESS

The Selfer must establish creditwerthiness priorto service under this schedule. Fora Standard PPA,
a Selter may establish creditworlhiness with a wnitten acknowledgment that it is cumrent on all
existing debt abEgations and that twas not a debtor in @ bankruptcy preceeding within the preceding
24 rnonths. Iftha Seller is not able to establish creditworthiness, the Seller must previde security
dearned sufficient by the Company as set forth In the Standard PPA.

POWER PURCHASE INFORMATION

A Seller may cafl the Powar Production Coordinator at (503) 484-8000 to abtain mare information
about being a Seller or how to apply for sapvice under this schedule.

PPA

In acoardance with terms set forth in this scheduls and the Commission's Rules as applicable, the
Company wil purchase any Energy in excess of station service (power necessary to produce
genaration) and ameunts altibutadle to converslon jeases, which ara made availeble fram the Seller,

A Seller must execute a PPA wilh the Company prior t¢ delivery of power te the Company. The
agraement will have a term of up to 20 years as selected by the QF.

A QF with a nameplate capacity rating of 10 MYV or less as definad harein may electthe oplion of a
Standard PPA.

Effactive for service
on and after September 23, 2015

UM 1805

Portland Genaral Electric Company Sheel No, 201-2

SCHEBULE 201 {Continuad)
PPA {Conlinued)

Any Seler may elect 10 neg otiale 4 PPA wilh the Company. Such negotiation will comply with the
requirements of the Fedsral Energy Regulatory Cernmlsswn {FERC) and 1he Copmissicn intuding
the guidelines in Order No. 07-380, and dule 202. Far power | pricing will
be based on eitherhe filed Standard Avoided Costs or Renewable Avmded Gosts in effect at that
fime.

STANDARD PPA (Nameplate capacity of 10 MW or less)

A Seller ing a d PPA will ¢ lete all informath and price optian selection
raquirements i {he applicable Standard PPA and Submit Lhe execytad Agreement to the Company
prior to service under this dule. Tha dard PPA i3 avaitable at wvaw.porlandgengral.com.
The available Standard PPAs are:

Standard [n-System Non-Variable Power Purchase Agreement

Standard OfF-System Nen-Variable Fowar Purchase Agréement

Standard In-System Varable Power Purchase Agraement

Standard Of=System Varable Power Purchase Agreement

Standard Renawable In-Systam Non-Variable Power Purchase Agreement
Standard Renawable Off-Systam Non-Variable Power Purchase Agreement
Standard Renewable In-Sysiem Variable Power Purchase Agreement
Standard Renawable OF-Systetn Variable Pawer Purchase Agreement

R R

The Standard PPAs appicable to variable resources are available only to QFs utilizing wind, Solar or
run of river hydro as Ee primary motive force.

GUIDELINES FOR 10 MW OR LESS FACILITEES ELECTING STANDARD PPA

To exacule the Slandarﬂ PPA the Seller must complete &l of the general project information
req d in Lthe appl

Whan ali information required in the Standast PPA has been received in wriling from the Seller, the
Company will raspend within 15 business days with a draft Standard PPA.

The Seiler may request in wriling thal the Company prepare & final draft Standard PPA. The
Cempany wiil respond (o this request within 13 business days. n connection with such request_ the
QF must pruwda |ha Company with any additional or clarifled project information thal the Company
I ¥ te be y for the prep af a final draf Slandard PPA.

whan bioth parties are in fult agreement zs to alltarms and conditions of the drafl Standard PPA, the
Company will prepare and forward to the Seller a final execulable version ofthe agreementwithin 15
business days. Follewing the Company's execulicn, an executed copy will be refurned to the Seller,

Prices and alher terms and conditions in the PPA will nol be final and binding until the Stapdard
PPA has been executed by both parties.

. Effective for seryice
on and after September 23, 2015
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Pariland General Elactric Company Sheet No, 201-3

SCHEDULE 201 {Confinuad)
OFF-BYSTEM PPA

A Seller wilh a facility thal interconnects with an electric system other than the Company’s electric
system may enter into a PPA wilh the Gompany afler following the applicable Standard or
Negotiated PPA guidalines and making the arangemenis necessary for fransmissien of powerto the
Company's system.

BASIS FOR POWER PURCHASE PRICE
AVOIDED COST SUMMARY

The power purchasa prices are based on eitherthe Campany's Standard Avolded Costs ar
Renewable Avolded Costs in effect al the (ime the agreement is executed, Aveided Costs
are defined in 18 CFR 292.101(6) a5 "the ineremental cosfs to an electric utility of electric
energy or capacity or balh which, but for the purchase frem the qualifying facility ar qualifying
faciliies, such ulility wauld generate iiseif or purchase from another source.”

Monthly On-Peak prices are inctuded in aoth iha $landard Avelded Costs as listed In Tables

18, 2a, and 3a and Ranewable Avoided Costs as listed in Tables 4a, 5a, and 5a. Monthly

Of-Pesk prices are included in both the Standard Avoided Costs as listed in Tables 1b, 2b,
. and 3b and Renswabls Avoided Costs as listed in Tables 4b, 5b, and Bb.

ON-PEAK PERIOD
The On-Pesk period is 8:00 a.m. until 10:00 p.m., Menday through Saturday.
OFF-PEAK PERIOD

The Ofi-Peak period is 10:60 p.m. unhl €:00 a.m., Monday through Saturday, and all
day ol Sunday.

Standard Avoided Costs are based on farward market price estimates through the Resourcs
Sufficiency Pariod, the period of time during which the Company's Slandard Avoided Cosfs
are associated with incremental purchases of Energy and capacity from the market. Forthe
Resource Deficiency Perlod, the Standard Avoided Costs reflect the fully allocated costs ofa
nratural gas fueled combinad cycle sombustion turbine (CCCT) including fuel and capital
costs. The CCCT Avoldad Gosis are based on the variable cost of Energy plus capitalized
Energy cosis al a 93% capaclty factor based on a natural gas price forecask, with prices
modified for shrinkage and transportation costs.

Ftenewehle Avmded Costs are based on forward market price esfimates through the
ol Suffici Pariod, the period of time dusing which the Company's

Flenewahla Avnk:lad Costs are assosiated wilth incremental purchases of energy and

capacily from the market, Forthe R ble Resource D Period, the R

Avaided Cests reflect tha fully allecated casls of a wind plant including capital costs.

- . . Effective for service
on and after September 23, 2015
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Partland Génaral Etactric Company Sheel No, 2014

SCHEDULE 201 {Continued)
PRICING FOR STANDARD PPA

Pricing represanis the purchase price per MWh the Campany will pay for elecicity defivered to a
Paint of Delivery (PCD} within the Company's service temitory pursuant te a Standard PPA up tatha
nameplate rating of the QF in any hour. Any Energy delivered in excess of the nameplate ratingwil!
be purchasad al iha applicable Cif-Peak Prices for the selected pricing option.

The Standard PPA pricing will ba based on <ither the Standard or Renewable Avoided Costs in
effect at the time the agreement is executed.

The Corpany will pay the Seller eithet the Off-Peak Standard Avokied Cost pursuant [o Tables 1b,
2b, or 3b orthe Of-Paak Renewable Avoided Costs pursuant to Tables 4b, Sh, aréb for: {a) all Nat
Cutput deli "priorio ihe C cial Operation Date; () all Net Qutput deliveries greater than
Maximum Net Output in any PPA year; {c} any generation subjest to and as adjusted by the
provistons of Sectien 4.3 ofthe Standard PPA,; {d) Net Qufput delivared in the Q#f-Peak Period; and
(e} dellveries above the nameplate capacity in any hour. The Company will pay the Seller eitherthe
On-Peak Standard Avoided Cos! pursuani to Tables 1a, 2a, or 3a or the On-Peak Renewakle
Avoided Costs pursuant te Tables 4a, 5a, or 8a for all other Net Cutput. {See the PPA for defined
terms.}

1} Standard Fixed Price Option

The Standerd Fixed Price Opttan is based on Standard Avoided Costs including
forecasted natural gas prices. It is availabls ta all QFs.

This option is available for a maximum temn of 15 years. Prices wil be as
established at the time the Slandard PPA is exesuted and will be equal fo the
Standard Avoided Costs in Tables 1a and 1&, 2a and 2b, or 33 and 3¢, depanding on
the type of QF, effective at execution. QFs using any resource type other than wind
and saler are assumed to be Base Load OFs.

Prices paid to the Seller under the Standard Fixed Peice Option include adjusiments
for the capacily contribution of the QF resource type relative to that of 1hs avolded
proxy resource. Both the Base Load QF resources (Tables 1a and 1b) and the
avoided proxy resource, the basis used ta determine Standard Avoided Costs forthe
Standard Fixed Price Option, are assumed fo have a capacity contribution to paak of
100%. The capacity contribution for Wind QF resources (Tables 2a and 2b) is
assumed to be 5%. The capacity contribution for Solar QF resources (Tables 2a and
3b} is assumed ta be 5%.

Prices paid to the Seller urider the: Standard Fixed Price Option for Wind QFs (Tablss
24 and 2B} include a redustion for the wind integralien cests in Table 7. However, if
the Wind QF is outside of FGE's Balancing Authority Area as coptemptated in tha
Commission’s Order Mo, 14-058, tha Selfler Is pakd the wind integration charges in
Table 7, in addition to the prices listed jn Tables 2a and 2b, for a nat-zera effect,

- E Effective for service
on and after September 23, 2618
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Pnrﬂanq Ganeral E leciric Company

PRICING OPTIONS FOR STANDARD PPA {Continued}
Standard Fixed Price Option {Continued)

Sellers with PPAs exceeding 15 yaaes will receive pricing equal to the Mid-C Index
Price for afl years up to five in excess of the initial 15, -

Shest No, 2015

SCHEDULE 201 (Gontinued}

UM 1805

Effective for service

on and after September 23, 2015

Portland General Elactric Company Sheet No. 201-8

SCHEDULE 201 (Continuad)

PRICING OPTICNS FOR STANDARD PPA (Continuad)
Standard Fixad Prige Option {(Cantinued)

TAHLE 13
Avowded Costs
aed Fixed Price Option for Basa Load QF
On-Pety Fotacast (SIMAH)
May | gun | JWl | sug | Scp | Oct | hov | Dec |
2DgR§ 2513 A X 2063] 2738 ) 2mER| 9343
24.81 222 | 3087| .87
2735 385 | 383 | 3492
FoNA] 3ram} 3502 370a| 3907
.03 3ad1 8D
.37 4,38 08| 44.25
78 | 7290 | 74
7653 it A
_Te.q7 Jam ) R
80,24 8042
8363 8
EIE 82
0218
032
2508
99.32
100.94
10329
105.43 .28 |
| 107.45 ) | 108.55 1 | 1324 114,47 |
108.70 10.78 j 111.62 | 1557 | 11685
11228 113.41 | 11428 | §18.23 | 11957
11479 | 145.93 | 146.7& | 12000 | 122.29
11748 118,32 | 119.20 ] 123.39 | 12472
118.86 | 12104 [ 12194 | 196.22 | 127,57

Effactive for service
on and after September 23, 2015
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Portiand General Elactric Company Sheet No, 204-7 Port] ene; letric Company Sheet No_ 2¢1-8

SCHEDLLE 201 {Continued) SCHEDULE 281 (Continued)

PRICING OFTIONS FCR STANDARD PPA (Continued) ) PRICING OPTIONS FGR STANDARD PPA (Gontinued)
Standard Fixed Price Option {Confinued) Slantard Fixed Price Option (Continued)
TABLE 1b TABLE 22 -
Avolded Costs Avolded Gosis .
Standard Fixed Prica Gption for Base Load QF Standard Fixed Price Opfion fof Wind QF
Cf-Peak Forecast {$/ayyH| On-Paak Forecast ($IMNH)
May, Aug | Year | May
1913 ! A 20 131
1343 2a.13| 3774 (2018 | 20.97
543 .49 { 2017 | Rt
1596 | 2780 ( 3243 { 2018 | 2472
20
2029
2021
2022
2023
2024
2025
2026
2627
2008
2028
2030
2031
2032
2033
2034
2035
2036
2037
203
2038
2049
Etfective for service . Effective far service
on anyd after September 23, 2015 on and after September 23, 2015
UM 1805 Attachment {0
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Partland Gengrat Elactric Company Sheet No. zog-ﬁ

SCHEDULE 201 {Continued)

PRICING OPTIONS FOR STANDARD PPA (Continued)
Standard Fixed Price Option (Conlinued)

TABLE 2b
Avoudad Costs
Standard Fised Priee Optian for Wind QF.
Of-Poak Forecast ($IMEVH)

Apr
2.1

lalals/a sl el ulal
(5 [5(s [ [p 912 1

R
RISE

Eifective for sarvice
on and after September 23, 2015

UM 1805

Portland Gensral Electric Company Sheet No. 20110

SCHEDULE 201 {Continuad)

PRICING OPTIONS FOR STANDARD PPA (Gontinuad)
Standard Fixed Price Gption (Conlinued}

TABLE 3a
Avoided Costs
Standard Fixed Price Cption for Solar OF
On-Paak Foreca st (RNRHY

Fab Mar May Jumy Jut Sep ok Hov Dec
22513 | 2613 | 29.88| 2Igs ) 2513 ) 3313 DA
X 2461 | 7308 34.43
2256 | Z990] 43| 23| 3540 763 |
3480 | dida| 29.55| ZRyi| 2667 57
35.40 308a] 30 .8t |
425

Xad

29

27| 4522 ]

628

[ai

56.T1

53

ENad

B

€0.55

6128 . 6148

62.47, . 30 | 56,30 £2.84
63.96
G519
5662

Effective for service
on and after Septemher 23,2015
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Portland Ganaral Electyj 2n Sheet No, 20111 Poriland General Eleciric Company Shast No. 201~i2
BCHEDULE 201 {Continued) SCHEDULE 204 {Continuad)
PRICING OPTIONS FOR STANDARD PPA (Continued) PRICING OPTIONS FOR STANDARD PPA (Continued)

Standard Fixed Price Optian (Continued)
2) Renewahle Fixed Price Option

TJABLE 3b

fivoided Casts The Renawable Fixed Price Option is based on Renewable Avoided Cosls, ltis
t —— — Standard Fixed Price Oplion for Solar OF ilable only to Ré ble OFs that g y fomar bie ensrgy

source that may be used by the Company to comply with the Oregon Renevable
Portfolio Starndard as set forih in ORS 469A.005 to 469A.210.

This opticn is avadable for a maximum term of 16 years. Prices will be as
established al the time the Standard PPA Is exscuted and wilt be equal to the
Renewabie Avoided Cosls in Tables 4a and 4b, 5a and 5b, or 8a snd 8b, depending
on the type of QOF, effective at execution, GFs using any resource type cther (han
wind and selar are assumed to be Base Load QFs.

Seiers mﬂ re!am all Environmental Attributes ganemted hy Ihe famrly during lhe
it aF

Perod. AR
Fixed Price Gption must cede all RPS Aliibutes ganaraled by 1ha faclllty to the
Campany during the R bie Resource D y Period.

Pdces paid to the Seffer under the Renewabla Fixed Price Option inciuds
adjustments for the capacity contribulion of the QF resource type relative to that of
e avoided proxy resource. Both Wind QF rescurcas (Fables 52 and 5b) and the
avaided proxy resource, the basis used to detemnine Renewabls Avoided Gosls for
the Renewahle Fixed Price Oplion, are assumed fo have a capacity conltribution lo
peak of 5%. The capacily coniribution for Sclar GF resources {Tables 8a and 8b} is
assumed to be 5%. The capacity contribution for Base Load QF rascurces (Tables 4a
and 4b) is assumed to be 100%.

Tie Renewable Avoided Costs during the Renewable Rasaurce Deficiency Period
reflact an increase for avoided wind integration costs, shown in Table 7

Prives paid lo the Selier under the Renewanls Fixed Price Option for Wind OFs
{Tables Sa and 5b) include a reduction for the wind Integration costs in Table 7.
which cancels out wind i fors costs inch In the ble Avoided Costs
during the R bla R Defici Parlod. Hawaver, if the Wind QF is
outside of PGE's Balancing Authorly Area as contemplated in the Commission's
Omer No. 14-058, the Seller is paid the wind Integration charges in Table 7, in
addition te the prices lisled in Tables 5a and Sb.

Sallers with PPAs exceeding 15 years will receive pricing equal to the Mid-C [ndex
Frice and will relain all Enviranmental Attributes generated by the facility for all yeers
up fo five in excess of the inftfal 15.

Effective for service Effective for service

on armd after September 23, 2015 on and after September 23, 2015
UM 1805 Attachment 10
Riley Solar I LLC PPA
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" postiand General Ejeetric Company

Sheet No, 201-43

SCHEDULE 201 {Continued)

PRICING OPTIONS FOR STANDARD PPA (Continuady
Rencwable Fixed Price Option (Continued)

TABLE da

Renawable Avoided Gosts
Resiewabla Fixed Prige Option Jot Base Lozd OF
OnePeak Foresast (ANH)

—

185,59

163.90

2034 173.0% | 172

17572

23§, 17340 | 17876
3037 183.23 | 18257 } 180.

| 18a 76 [ 19e09 ] 18300
Stss {10037 | 19088 | 157.40
2040 193,66 | 192,98 | 190.69

185.1¢ ) 18535
186,62 | 18305
192.32 | 19381
19584 | 198.96

169.41

17617
i7azz
183.04
186.57
18017
193.46

artland Gel

Eles

it Compan

Sheet No. 20114

SCHEDULE 201 {Continued)

PRICING OPTIONS FOR STANDARD PPA {Conlinued)
Renewable Fixed Price Option (Continued)

Effective for service

on and afler September 23, 2015

UM 1805 .

TABLEAD

Renewabie Avoidad Costs
bk Fixed Price Ogtion fos Baze
CH-Peak Foracast (S/MAH}

Year Jan_ | Feb 5: [ Jen | Jul | A Se Oct | Now

2015 MI 2 isaal 1788 18 13| 25631 2313] 2538

2015 T2 | 614

2047 3042 | 2931

P 275 | atad

2013 | 3458| 3320

2020 7405 | 7435 |

2021 78.61 | 7559

2022 il ]

23 TBIC | TBIQ

o248 | 7935 | 194

2026 BD56 | B094

2028 6135 | 82421

2027 Batd] 8a1t |

2028 8529 | segl

3079 | B5BT| 86.8<

|_zwso | e7r.21] 6426

2031 89404 50.50 |

_zm3z [ 90511 9200

033 | 02.57 | 9303 |

2034 04.35| 95.84

2035 9516 % 07.69

2020 7] a3t

2037

2038

| zoae |

2040

Effective for service
on and after September 23, 2015
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artiand General Electric Company Sheet No, 20115

¥

SCHEDULE 201 {Continued)

PRICING OPTIONS FOR STANDARD PPA (Gontinusd)
Renewzable Fixed Price Qption (Continuad)

TABLE 53
Renewabla Avolded Costs

e

&
5

3

o

g
2

|

i
%

|

Bl
2

i

E

€

5
B

GE

|

.

13128
13293 s35.43

Effective for senice
on and after September 23, 2015

UM 1805

Barttand Genaral Elactric Company,

Shéel No, 201-16

SGHEDULE 201 {Continuad)

PRICING OPTICNS FCR STANDARD PPA (Continued)

Renewabls Fixed Price Option (Continuad)

TABLE 5b

Renewabla Avoidad Costs
Fixed Pelee Cption for Wimd GF
Dff-Peak Forecast ($IMNH)

Jun

Jul

i

15.%5

2011

&3 (%

1844

21.61

sl
aLi

Hd
&

5

i
K

B

Bt

\

=
i

\

74.35

C

b}
2

EEdd
: a!sa‘%

i
&

afimle
2|8 hi":a"&:i

100.24.
101.87 100,

il

Effective for service
on and after September 23, 2015
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Partiand Gegeral Efectyic Company Shaet No. 20§17

SCHEDULE 204 {Continued)

PRICING OPTIONS FOR STANDARD PPA (Continued)
Rengwalﬂa Fixad Prica Option {Continued)

TABLE 8a__

Renewable Avoided Costs
Fixed Prica Opiion for Solar GF

On:Paak Forecast (HMWH)

14141

2288

50

UM 1805

Effective for service
on and after September 23, 2015

Portland Ganeral Electric Company i Sheet No, 20118

SCHEDULE 201 {Continued)

PRICING OPTIONS FOR STANDARD PPA (Gontinued)
Renewable Fixed Price Gption {Continued} )

TABLE &b
Rerwwzhie Avaided Coxis
Renewable Fixed Rrice Option fof Sols OF
Off-Peak Forecast {Si8WH]

Effective for service
on and after September 23, 2015
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Poritand Genera] Electric Company Sheat No. 20118

* WIND INTEGRATION

SCHEDULE 201 {Continuead)

TABLET
Wind Integration
Yoar Cost
2015 3,77
2016 3.84
217 39
2018 398
2019 4.07
| 2020 | 415
2021 4.23
2022 43
2023 4.39
2024 4.47
2026 4.56
2026 4.65
2027 4,74
2028 4.83
2029 4.9
2130 5.02
204 512
2032 521
2033 631
234 542
2005 552
2036 583
2037 574
2038 | 585
2038 5.96
2040 6.08
Effective for service
on and after September 23, 2015
UM 1805

Portland General Efeciric Company Sheet No. 201-20

SCHEDULE 201 {Continuad)
MONTHLY SERVICE CHARGE

Each separately melered QF not associated with a retail Customer account will be charged
$10.0C par monif. )

INSURANCE REQUIREMENTS
The {ollowing instrance requirements are applicable te Sellers with a Standard PPA:

1) QFs with nameplate capacity ratings greater than 200 KXW are required to securs and
maintain & prudent amount of general liability insurance. Tha Ssller must certily to the
Compagy that it is maintalring generat liability insurance coverage for each GEF at prudent
amounts. A prudent amount will be deemed to mean liability insurance coverage for beth
hodily injury and property damage liabflity in the amouni of not Jess than $1,000,000 each
acourrenca combined single [imit, which limits may be required to be increased or desrzased
by the Company =% the Company determines it its reasonable judgment, that economic
conditions ar ¢laims expezience may warant

2 Such insuranca will include an endorsement naming the Company as an addiional insured
insofar as liability arfsing eut of operafions under this scheduls and a provision that such
fiakility policies will not be canceled or their fimits redused without 30 days' written nelice to
the Company. The Seller will funish the Company with cadificates of insurance logather
with the endorsements required hersin. The Company will have the right to inspect the
ariginal policies of such insurance.

3 QFs with a design capacity of 200 KW or less are encouraged (o pursudllahilily insurance on
their own, The Oregen Public Ulikity Cornmissian in Order No, 05-584 determined that it is
inapproapriate to require QFs that have a désign sapacily of 200 KW or less to obtain general
liability insurance.

TRANSMISSION AGREEMENTS

If the QF is located cutside the Cumpany'é service ferritory, the Seller is responsible for lhe
transmission of power at its cest to the Company's service teritory.

INTERCONNECTION REQUIREMENTS

Excapt as otharwise provided In 2 g ian Inter ion Ag I bety the Company
and Seller, ifthe QF islocated wilhin the Company's service territory, switching equipment capable
o isolating the OF from the Company’s systemwilt he aceassible to the Gompany at alitimes. Atthe
Company's optiun, the Company may cperate the switching equipment describad abave i, in the
sole opinicn of the Company, centinued operaticn of the QF in sonnection with the utiity's system
may create of i 10 & system err Y.

Effective for service
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SCHEDULE 201 {Continued)
INTERCONNECTION REQUIREMENTS (Gontinued)

The QF ownar {ing with the C s distribuiz sysiem must comply with all
requirements for inter ion as to rule, in the Company’s
Rules and Regulations (Rule C) or tha CDmpany‘s Interconnection Frocedures contained in its
FERC Open Accass Transmission Tariff (OA'I'I’) as applicable. The Seller will bear fult
respensibility for the i ion and safe op ofthe ion faciiiies.

DEFINITION OF A SMALL COGENERATION FACIUTY OR SMALL POWER
 PRODUCTION FACILITY ELIGIBLE TG REGEIVE PRICING UNDER THE STANDARD FPA

A QF will be sligibte te raceive pricing underihe Standasd PPA if the nameplate capacily ofthe OF,
tagelherwith any other electric generating faciity using the same motive farce, owned or contrailed
by the Same Person(s) or Affiliated Person(s), and kecated at the Same Site, does nct exceed 10
MW, A Community-Based or Family-Crwned QF is exempt from these restrictions.

Definition of Commeunity-Basad

a. A communily project {ar a communily spansored prejec) must have a recegnized and
estahlished arganization located within the county ofthe projact or within 50 miles of the
praject that has a genulne rofe in helging the prajest be devalopad and must have some
not Insignificant cantinuing role with or intarest in the praject afer It is completed and
placed in service.

b. Afier sxcluding the passive invester whase ownarship interests ara primarily related to
green tag values and lax banefils as the pimary ownership benefit, the equily

(ownership) intarests in a cemmunity sponserad project must be owned i substantial’

peccentage (80 pemenl or mare) by the fnl!uvrng parsans (individuals and entities): ()
the sp or its controlied affiliates; (1) of the sp

tion (|( it is a i i or owners Of the sponsorship
nrgamzatlnn {if it-Is privately owned), {im) persons whao e in the county In which the
praject is [ocated orwho fve a gounty adjoining the county In whm‘mhe projectis localed
or (v) units of lecal govemment, eharllles, or other blished
aclive either in the county in which the project is localed or active i |n a county adjoining
the county in which the project is jncated,

Definition of Famiy-Owned

After excluding the ecwnarshilp Interest of the passive investar whosa ownership intereats are
primarily relaled to graen tag values and tax benefits as the primary ownership beneft, five
ar fewer individuals own 50 parcent or mote of the equity of the project entlty, or fifteen or
fewer individuals own 90 pament ormore of the project entidy. A "lock through” rule appliesto
closely held entities thai hold the projact entity, $o that aqudy held by LLCs, trusts, astates,
corporations, partnerships ar othar simllar entifies is considerad held by the equity owners of
the look ihrough entity. An individuat Is a natural persen. In counting to fiva or fifteen,
spouses orchildren of an equity owner ofthe projest ownerwho alse hava an equily intarest
are aggregated and counted as 3 single individual.

Effective for service
oh and after September 23, 20156
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SCHEDULE 281 {Concluded)

DEFINITION OF A SMALL COGENERATION FACILITY OR SMALL POWER PRODUCTION
FACILITY ELIGIBLE TO RECEIVE PRICING UNDER THE STANDARD PPA (Continusd)

Drefinition of Person(s) or Affiliated Person(s)

As used above, the lerm "Same Person(s)™ or "Affitlated Person(s)” means a natural person
or parsans erany lsgal enlity or anfitias shaning commaon ewnership, management er acling
jaintly or in concartwiih or exercising influence over the policles or aglions of another person
or entity. However, two facilitizs will not be held te ba ewned or confreliad by the Same
Parson(s) or Affiliated Persan(s) solaly because they ara davetoped by a sing!s entity.

Furthermers, two [aeifitizs will not be hald to be owned ar controlled by the Same Person(s)
or Affifated Person{s} if such comman person or persons is a “passive invastor” whose
-ownership Interest in the QF is primarily related ta ufilizing praduction tax credils, green tag
values and MACRS depre::iahon asihe pnmary ownersmp henefit and ihe facilitiss at issue
are based projets. A untt of Cregon locat
govemment may also be a passwe investar” in a communny-based project if the lecal
govermmenlal unil demonstrates that it will not hava an equity ewnership interest In aor
exercise any control aver the management of the GF and thal its only interest is a share of
ine cash flow fromihe OF, which share will not sxceed 20%. The 20% cash flow share Timi
may only be exceeded for gocd cause shown and only with the pdor approval of tha
Commissian.

Definition of Same Site

Fer purposes of the faregoing, generating facilifes are considered to be located atthe same
site as the QF farwhich qualification far pricing under the Standaxt PPA s sougit ifthey are
logated within a five-mile cadius of any generating facilties or equipmant providing fuel or
maljve fixrea associated with the QF for which qualilication for pricing under the Standard
PPA i3 sought.

Definition of Shared Interconnection and Infrastructure

QFs othenvise meeling lhe above-described separate ownership test and tharaby qualified
for entitlement 1o pricing under the Standard PPA will not be disqualified by utilizing an
intarconnection or ether infrastructura net greviding metive force or fuel that is shared with
other QFs qualifying for pricing under the Standard PPA so long as the use of tha shared
intercennection compligs with the interconnecting utility's safety anc reliabifily standacds,
intarconneclion 4preement requiremants and Prudent Elaclrical Practices as that term is
definad in the interconnecting utility's appraved Standard PRA,

OTHER DEFINITICNS
Mid<C Index Price

- As used in Ihis schedula, the daily Mid-C Index Price shall be 1he Day Ahead intercontinental
Exchange {ICE" far the bilateral OTC market far anergy at the Mid-C Physical for Averaga

Effactive for service
on and after September 23, 2015
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SCHEDLULE 201 (Continued)
OTHER DEFINITIONS (Gontinued)

On-Pesk Power and Average OM-Pask Power found on the following website:
hilps:Awvwwy theice.comiproducts/OTC/Physical-Enargy/Electicily. In the event ICE na
longer publishes this index, PGE and the Seller agree to select an aftarmative successor
indox representative of the Mid-C trading hub,

Definition of RPS Attributes

As used in this schedule, RPS Attribuites means afl atiributas related 1o the Net Cutput
generated by iha Fadilily thai are required in order to pravide PGE with "qualifying elactricity,
as that term i3 defined in Oregon’s Renewable Portiolio Standard Act, Ora. Rev, Stal.
4B89A.018, in effect at the lime of itien of this RPS Atlr do notincdlude

Environmental Attributes thal are greenhouse gas offsets from methane ecaplure not
i with the of electricity and not needed to ensure that there ara zero net
with the g ior of electricity.

Definition of Environmentaf Attributes

As used in this schedule, Enviconmental Atiriutes shali maan any and ail claims, cradits,
bensfils, emissions reductions, offsets, and alowances, hewsosver antilied, resulling from
the avoidance of the emission of any gas, chemical, or sihsr substance to 1he alr, sail or
waler. Environmantal Attributes includa but are not timited fo- (1) any avaided emissions of
pollutants 4o the alr, soil, or water such as (subject to the feregoing) suliur oxides (50xy,
nitrogen oxides (NOx), carbon menoxide (CO), and cther pollutants; and (2 any avoided
emissions of carbon dioxide {C02), mathane (CH4), and other greeniouss gases (GHGs)
that have bsen determined by the Uniled Mations Intergovemmental Panel on Climate
Change fa contribute te the actizal or potential threal of altering the Earth's climate by
rapping heat in the atmosphere.

Definition of Resource-Suﬂ'tci'enr.glr Period

This is the periad from the current year through 2020,
Definition of Resource Deficiency Period

This is the perfod fram 2021 through 2034,

Dafinition of R Sufficl Pariod

This is the period fror the current year through 2019,

Definition of R Deficiency Period

This is the pariod from 2420 through 2034,

Effective for service
on ans after September 23, 2015
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SCHEDULE 201 {Continuad)

DISPUTE RESOLUTION

Upon roquast, the QF will provide the purchasing uiifity wilh decur ien verifying the ownership,

and fi ial afthe QF in ly sufficlent detail to allow the ulllity to
make an initial determination of whether or not ths QF meets the above-described criteria for
entittement to priting under the Standard PRPA. -

The QF may prasant to the I for inn using the Process:
The GF may file a complaint asking the Commission to adjudicate disputes
ragarding the formation of the slandard caniracl. The QF may not fle such a
£omplainiduring any 15-day period Inwhich the uiility has lhe cbligation to respond,
burt musi wait until the 15-day perlod has passed,

The wtility may respand ta the complaing within ten days of service.

The Commission will limit ils reviaw to the issues identified in the wmplaln_t and
rasponss, and utilizs a process similarto the asbitration process adopied to faciliate
of " P

the i =g among tel ur camiers.
See OAR 860, Division 0%6. The administrative Taw judge will not acl as an
arbiratar,

SPECIAL COMDITIONS

1. Delivery of energy by Seller will be at a voltage, phase, frequancy, and power factor as
specified by ths Campany.,

2. If the Seler also recaives ralail Electricily Sarvice from the Company at the same lecation,
any paymenis under this schedule will ba cradited to the Seller's retail Etectricity Senvice bill.
At the option of the Customer, any net credit over $16.00 will be paid by cheek 1o the
Custamer. '

3. Unfess required by state of federal law, if the 1878 Public Utility Regulatery Palicies Act
o . >

{PURPA} s repealed, PPAs eniered inta p 1t to this schedute will not priorto
the ar PPA’s ination dats.
TERM OF AGREEMENT
Not less than ona year and not to exceed 20 years,
Effactive for zervice

on and after September 23, 245
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on the 8™ day of September 2017, a true and correct copy of the

within and foregoing JOINT PETITION TO INTERVENE BY NEWSUN SOLAR PROJECTS

in Docket No. UM 1805 was served by U.S. Postal Service Priority Mail two-day service to:

John Lowe

Renewable Energy Coalition
12050 SW Tremont Street
Portland, Oregon 97225-5430

Sidney Villanueva
Sanger Law PC

1117 SE 53" Avenue
Portland, Oregon 97215

Robert D Kahn

NIPPC

PO Box 504 '
Mercer Island, Washington 98040

V. Denise Saunders
Portland General Electric
121 SW Salmon Street
1WTC1301 .
Portland, Oregon 97204

Dina Dubson Kelley
Renewable Northwest

421 SW 6™ Avenue, Suite 975"
Portland, Oregon 97204

Brittany Andrus

Public Utility Commission of Oregon
PO Box 1088 '

Salem, Oregon 97308-1088

- Nolan Moser

Oregon Public Utility Commission
PO Box 1088

Salem, Oregon 97308

/s! Gregory M. Adams

Gregory M. Adams

Irion Sanger

Sanger Law PC ,
1117 SE 53™ Avenue
Portland, Oregon 97215

Brian Skeahan

CREA

PMB 409

18160 Cottonwood Road
Sunriver, Oregon 97707 -

Renewable Northwest
421 SW 6% Avenue, Suite 1125
Portland, Oregon 97204

Jeffrey S Lovinger

Law Offices of Jeffrey Lovinger.
2000 NE 42 Avenue, Suite 131
Portland, Oregon 97213-1397

Silvia Tanner
Renewable Northwest
421 SW 6™ Avenue, Suite 975

~ Portland, Oregon 97204

Kaylie Klein

PUC Staff — Department of Justice
1162 Court Street NE

Salem, Oregon 97301

Filing Center

Public Utility Commission of Oregon
201 High Street SE, Suite 100
Salem, Oregon 97301



