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The Public Utility Commission must receive an Answer from the Respondents or their attorneys
by February 15, 2018, under OAR 860-001-0400(4)(a). A copy must be served on the
complainant.

After the filing of the answer, the PUC will contact the parties to provide information about
further proceedings in this matter.

PUBLIC UTILITY COMMISSION OF OREGON

/s/Cheryl Walker

Cheryl Walker

Administrative Specialist 2
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NOTICE OF CONTESTED CASE RIGHTS AND PROCEDURES

Oregon law requires state agencies to provide parties written notice of contested case rights and
procedures. Under ORS 183.413, you are entitled to be informed of the following:

Hearing: The time and place of any hearing held in these proceedings will be noticed
separately. The Commission will hold the hearing under its general authority set forth in

ORS 756.040 and use procedures set forth in ORS 756.518 through 756.610 and OAR Chapter
860, Division 001. Copies of these statutes and rules may be accessed via the Commission’s
website at www.puc.state.or.us. The Commission will hear issues as identified by the parties.

Right to Attorney: As a party to these proceedings, you may be represented by counsel.
Should you desire counsel but cannot afford one, legal aid may be able to assist you; parties are
ordinarily represented by counsel. The Commission Staff, if participating as a party in the case,
will be represented by the Department of Justice. Generally, once a hearing has begun, you
will not be allowed to postpone the hearing to obtain counsel.

Administrative Law Judge: The Commission has delegated the authority to preside over
hearings to Administrative Law Judges (ALJs). The scope of an ALJ’s authority is defined in
OAR 860-001-0090. The ALJs make evidentiary and other procedural rulings, analyze the
contested issues, and present legal and policy recommendations to the Commission.

Hearing Rights: You have the right to respond to all issues identified and present evidence
and witnesses on those issues. See OAR 860-001-0450 through OAR 860-001-0490. You may
obtain discovery from other parties through depositions, subpoenas, and data requests.

See ORS 756.538 and 756.543; OAR 860-001-0500 through 860-001-0540.

Evidence: Evidence is generally admissible if it is of a type relied upon by reasonable
persons in the conduct of their serious affairs. See OAR 860-001-0450. Objections to

the admissibility of evidence must be made at the time the evidence is offered. Objections are
generally made on grounds that the evidence is unreliable, irrelevant, repetitious, or because its
probative value is outweighed by the danger of unfair prejudice, confusion of the issues, or
undue delay. The order of presenting evidence is determined by the ALJ. The burden of
presenting evidence to support an allegation rests with the person raising the allegation.
Generally, once a hearing is completed, the ALJ will not allow the introduction of additional
evidence without good cause.

Record: The hearing will be recorded, either by a court reporter or by audio digital recording,
to preserve the testimony and other evidence presented. Parties may contact the court reporter
about ordering a transcript or request, if available, a copy of the audio recording from the
Commission for a fee set forth in OAR 860-001-0060. The hearing record will be made part of
the evidentiary record that serves as the basis for the Commission’s decision and, if necessary,
the record on any judicial appeal.

Final Order and Appeal: After the hearing, the ALJ will prepare a draft order resolving all
issues and present it to the Commission. The draft order is not open to party comment. The
Commission will make the final decision in the case and may adopt, modify, or reject the ALJ’s
recommendation. If you disagree with the Commission’s decision, you may request
reconsideration of the final order within 60 days from the date of service of the order. See

ORS 756.561 and OAR 860-001-0720. You may also file a petition for review with the Court
of Appeals within 60 days from the date of service of the order. See ORS 756.610.
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BEFORE THE PUBLIC UTILITY COMMISSION

OF OREGON
UM
PORTLAND GENERAL ELECTRIC
COMPANY,
COMPLAINT AND REQUEST
Complainant, FOR DISPUTE RESOLUTION

VS.

ALFALFA SOLARILLC, DAYTON
SOLAR ILLC, FORT ROCK SOLARILLC,
FORT ROCK SOLAR II LLC, FORT ROCK
SOLAR IV LLC, HARNEY SOLARILLC,
RILEY SOLAR ILLC, STARVATION
SOLARILLC, TYGH VALLEY SOLAR 1
LLC, WASCO SOLARILLC,

Defendants.

I. INTRODUCTION

Pursuant to ORS 756.500, Portland General Electric Company (“PGE”) requests that
the Public Utility Commission of Oregon (“Commission”) resolve a dispute that has arisen
between PGE and ten Delaware limited liability companies (collectively, “Defendants”, or
the “NewSun Solar Parties”) relating to the interpretation of ten form standard power
purchase agreements executed throughout 2016 (the “NewSun Solar PPAs”). Each of the ten
NewSun Solar Parties proposes to develop a separate solar electric generation facility with
nameplate capacity of 10 megawatts as a qualifying facility (“QF”’) under the Public Utility
Regulatory Policies Act of 1978 and to sell the net output of the QF to PGE under the terms
and conditions of its standard power purchase agreement. The parties’ dispute centers on
whether, under the terms of the NewSun Solar PPAs, PGE must pay fixed prices for the
NewSun Solar Parties’ net output for a 15-year period measured from the date of contract
execution, or from the beginning of commercial operation (the “Commercial Operation

Date”).
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purchase of energy or energy and capacity from a qualifying facility . . . .” ORS
758.535(2)(a).

5. Given the authority vested in the Commission, the Commission has primary
jurisdiction to resolve disputes between PGE and the NewSun Solar Parties relating to the
interpretation of the NewSun Solar PPAs. The NewSun Solar PPAs are a product of
PURPA, state law, and the Commission’s implementing rules and orders. The NewSun Solar
PPAs were executed forms crafted pursuant to a complex history of Commission orders.
Consequently, interpreting these contracts concerns important issues of PURPA and state law
and policy within the Commission’s unique expertise and primary jurisdiction.

6. The Oregon statutes relevant to this case include: ORS 756.500 to ORS
756.610 and ORS 758.505 to ORS 758.555. The Oregon rules relevant to this case include
those within Divisions 1 and 29 of Chapter 860 of the Oregon Administrative Rules. Also
relevant to this case are the Commission’s orders related to PURPA including the
Commission’s orders requiring PGE to offer and maintain standard contracts for eligible QFs
and standard avoided cost rates as well as the Commission’s orders requiring or approving
PGE’s compliance filings including PGE’s standard contract forms and PGE’s Schedule 201.

7. Additionally, federal law is implicated under the provisions of PURPA, 16
U.S.C. § 824, et seq., 16 U.S.C. § 2601, ef seq., and administrative rules promulgated by
FERC under PURPA, 18 C.F.R. §§ 292.101-292.602.

IV. FACTUAL BACKGROUND

A. For over ten years, PGE has consistently provided QFs with standard contracts
that offer fixed prices for a 15-year period, measured from contract execution.

8. On May 13, 2005, in Order No. 05-584 in Docket No. UM 1129, the
Commission authorized electric utilities to offer QFs standard contracts with fixed prices for
up to 15 years for the QF’s net output. The Commission allowed Oregon utilities to craft
standard contract templates in compliance with the order, and permitted utilities to use, as the
triggering event for the 15-year period, either the date of contract execution or the date of

scheduled or actual power delivery (the scheduled or actual Commercial Operation Date).
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9. In response to Order No. 05-584, PGE filed revised tariffs and standard
contract forms implementing the new policy, measuring the 15-year fixed-price period from
contract execution. Those tariffs and contract forms were subject to a lengthy compliance
investigation by the Commission, involving extensive written testimony from interested
parties, a hearing, and thorough briefing, culminating in a compliance order that resolved
over 80 specific compliance issues, Order No. 06-538, issued in Docket No. UM 1129.
Although a number of issues were heavily debated among the interested parties, no parties
raised any confusion or ambiguity about the fact that, under PGE’s standard form power
purchase agreement, the 15-year fixed-price period would begin at the date of execution.

10.  On January 23, 2007, PGE filed a revised tariff (the “2007 Schedule 201”)
and standard contract form (the “2007 Contract Forms”), in response to Order No. 06-538
and comments received from Commission Staff. The Commission approved those
documents on February 27, 2007, in Order No. 07-065. The 2007 Schedule 201 and the 2007
Contract Forms expressly and unambiguously limited the fixed-price period to the first 15
years of the contract term beginning at contract execution. For the next ten years, the
Commission did not issue any order changing or clarifying its determination on standard
contract length.

11.  Since 2007, PGE’s Schedule 201 has consistently provided that the fixed
prices are available to QFs for a maximum term of 15 years beginning from contract
execution. Schedule 201 is incorporated into all executed standard form PPAs.

12.  PGE has also made clear in publicly filed briefing with the Commission its
interpretation of its standard form contracts and Schedule 201. For example, on April 29,
2016, in Docket No. UM 1725, PGE explained in its Response in Opposition to the
Claimants’ Motion for Clarification that PGE’s standard contracts and associated tariff
Schedule 201 have always limited the payment of fixed rates to the first 15 years of a
contract term, measured from contract execution.

13. The Commission has recently addressed its policy regarding the 15-year

fixed-price period. On July 13, 2017, in Order No. 17-256 in Docket No. UM 1805, the
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Commission determined that, on a going-forward basis, standard contracts must provide for
15 years of fixed prices commencing when a QF transmits power, not at contract execution.
However, the Commission concluded that PGE’s past standard contracts did not violate the
Commission’s prior orders, and were enforceable.

14, In Order No. 17-256, the Commission ordered PGE to file a revised Schedule
201 and revised standard contract forms that complied with the Commission’s newly
articulated policy that, on a going-forward basis, standard contracts must provide for 15 years
of fixed prices commencing when a QF transmits power, not at contract execution. On July
20, 2017, PGE filed a revised Schedule 201 and revised standard contract forms in Docket
No. UM 1805 in compliance with Order No. 17-256. On September 14, 2017, in Order No.
17-346, in Docket No. UM 1805, the Commission memorialized its decision made during its
September 12, 2017 regular public meeting to approve PGE’s revised Schedule 201 and
revised standard contract forms effective September 17, 2017. PGE’s revised Schedule 201
and revised standard contract forms provide for 15-years of fixed prices measured from the
scheduled Commercial Operation Date agreed to by the parties in Section 2.2.2 of the
standard contract. In Order No. 17-373 in Docket No. UM 1805 issued on September 28,
2017, the Commission confirmed that measuring the 15-year fixed price period from the
scheduled Commercial Operation Date complies with the Commission’s newly articulated
policy that, on a going-forward basis, standard contracts must provide for 15 years of fixed
prices commencing when a QF transmits power, not at contract execution.

15. On November 13, 2017, in Order No. 17-465 in Docket No. UM 1805, the
Commission confirmed its previous decision that PGE’s standard contracts approved by the
Commission and executed prior to Order No. 17-256 as amended by Order No. 17-495 did

not violate any Commission order.
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B. The NewSun Solar PPAs fix prices for a 15-year period measured from contract
execution.

16.  PGE executed all the NewSun Solar PPAs in 2016, prior to Orders 17-256 and

17-465. The execution date of each PPA is listed in the table below:

Qualifying Facility Contract Execution Date
Dayton Solar I LLC January 25, 2016
Starvation Solar ILLC January 25, 2016
Tygh Valley Solar I LL.C January 25, 2016
Wasco Solar ILLC January 25, 2016
Fort Rock Solar I LL.C April 27,2016
Fort Rock Solar II LLC April 27,2016
Alfalfa Solar 1 LLC June 26, 2016
Fort Rock Solar IV LLC June 26, 2016
Harney Solar ILLC June 27, 2016
Riley Solar I LLC June 27, 2016

17.  Because the NewSun Solar PPAs were standard form contracts approved by
the Commission, they are enforceable.

18.  Each NewSun Solar PPA incorporates PGE’s Schedule 201, and each contains
PGE’s form terms requiring PGE to pay fixed prices for a maximum period of 15 years,
measured from' contract execution. The NewSun Solar Parties entered into the PPAs with
PGE with full knowledge of PGE’s historical position that 15-year fixed-price period
commenced at contract execution. None of the NewSun Solar Parties requested revisions to
PGE’s standard terms, or required express language requiring the 15-year fixed-price period
to commence at any date other than contract execution.

19.  Despite their knowledge of PGE’s historical interpretation and
implementation of Order 05-584, the NewSun Solar Parties have commenced an action in

federal court for the District of Oregon, asking the court to interpret the NewSun Solar PPAs
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to require PGE to pay fixed prices for 15 years measured from the Commercial Operation
Date—not contract execution.

20.  Whether the 15-year fixed-price period is measured from the date of contract
execution versus the Commercial Operation Date is a multi-million dollar question that will
have a significant impact on PGE’s customers. For the 10 NewSun Solar projects, the net
present value of the difference between the two competing interpretations could require PGE
to pay the NewSun Solar Parties tens of millions of dollars in additional power costs that
would ultimately be borne by PGE’s retail customers.

V. REQUEST FOR RELIEF

21.  PGE realleges paragraphs 1 through 20.

22.  PGE executed PPAs with the NewSun Solar Parties in 2016. The NewSun
Solar PPAs were standard form contracts approved by the Commission, and are enforceable.

23.  The terms of the NewSun Solar PPAs expressly require PGE to pay the
NewSun Solar Parties fixed prices for the NewSun Solar Parties’ net output for a maximum
period of 15 years, measured from contract execution.

24.  When the NewSun Solar Parties executed the NewSun Solar PPAs, they
knew, or should have known, that PGE’s interpretation and implementation of Order 05-584
required PGE to pay fixed prices for 15 years, measured from contract execution.

25.  The NewSun Solar Parties now argue that the NewSun Solar PPAs require
PGE pay fixed prices for 15 years measured from the Commercial Operation Date.

26.  Because PGE and the NewSun Solar Parties dispute the meaning of the terms
of the NewSun Solar PPAs, PGE requests that the Commission find this Complaint presents
issues within its primary jurisdiction, and approve PGE’s interpretation of the NewSun Solar
PPAs that the 15-year fixed-price period is measured from contract execution.

27.  In the alternative, if the Commission determines that the 15-year fixed-price
period under the NewSun Solar PPAs is measured from the Commercial Operation Date,

PGE requests that the Commission find that the fixed price period is measured from the
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List of Exhibits

Exhibit1  Alfalfa Solar | LLC PPA
Exhibit2  Dayton Solar I LLC PPA
Exhibit 3  Fort Rock Solar | LLC PPA
Exhibit4  Fort Rock Solar Il LLC PPA
Exhibit5  Fort Rock Solar IV LLC PPA
Exhibit6  Harney Solar | LLC PPA
Exhibit 7  Riley Solar | LLC PPA
Exhibit8  Starvation Solar | LLC PPA
Exhibit9  Tygh Valley Solar | LLC PPA
Exhibit 10 Wasco Solar | LLC PPA
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ALFALFA SOLARILLC

Portland General Electric Company
Standard Power Purchase Agreement
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DAYTON SOLAR I LLC

Portland General Electric Company
Standard Power Purchase Agreement
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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 General Electric Company (“PGE”) (hereinafter 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 Yambhill
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 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 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 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:

1.5.1. (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. Stant-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;

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

1.5.5. (facilities 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, 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.

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
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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 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.

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 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 ((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 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 transmission
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 actual
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 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 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 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
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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. 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
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,
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 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.

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 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 shall begin initial deliveries of Net Output; and

222 By thirty-six (36) month anniversary of the Effective Date
[date to be determined by the Seller subject to Section 2.2.3 below] Seller shall have
completed all requirements under Sectlon 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
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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 the
sixteenth contract year, or the date the Agreement is terminated in accordance with
Section 9 or 11, whichever is eatlier (“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 past two (2) years been the
debtor in any bankruptcy proceeding, and Seller is and will continue to be for the Term
of this Agreement current on all of its financial obligations.

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

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

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

3.1.8. Seller warrants that Net Dependable Capacity of the Facility is
9.820 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. 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 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 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 Output during
each Contract Year (“Maximum Net Output”).

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

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

3.1.14. Seller warrants that (i) the Facility satisfies the eligibility requirements
specified in the Definition of a Small Cogeneration Facility or Small Power Production
Facility Eligible to Receive the Standard 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 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.
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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-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.

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

4.5. 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 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
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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 Output from the Facility to the
extent the interconnection of the Facility to PGE’s electric system is disconnected,
suspended or interrupted, in whole or in part, pursuant to the Generation
Interconnection Agreement, or to the extent generation curtailment is required as a
result of Seller's noncompliance with the Generation Interconnection Agreement. Seller
is solely responsible for the operation and maintenance of the Facility. PGE shall not,
by reason of its decision to inspect or not to inspect the Facility, or by any action or
inaction taken with respect to any such inspection, assume or be held responsible for
any liability or occurrence arising from the operation and maintenance by Seller of the
Facility.

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

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

SECTION 6: CREDITWORTHINESS

In the event Seller: a) is unable to represent or warrant as required by Section 3
that it has not been a debtor in any bankruptcy proceeding within the past two (2) years;
b) becomes such a debtor during the Term; or c) is not or will not be current on all its
financial obligations, Seller shall immediately notify PGE and shall promptly (and in no
less than 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 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: 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. If any of the
inspections or tests discloses an error exceeding two (2%) percent of the actual energy
delivery, either fast or slow, proper correction, based upon the inaccuracy found, shall
be made of previous readings for the actual period during which the metering equipment
rendered inaccurate measurements if that period can be ascertained. If the actual
period cannot be ascertained, the proper correction shall be made to the measurements
taken during the time the metering equipment was in service since last tested, but not
exceeding three (3) months, in the amount the metering equipment shall have been
shown to be in error by such test. Any correction in billings or payments resulting from
a correction in the meter records shall be made in the next monthly billing or payment
rendered. Such correction, when made, shall constitute full adjustment of any claim
between Seller and PGE arising out of such inaccuracy of metering equipment.

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

SECTION 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 Seller's deliveries of Net Output to PGE,
together with computations supporting such payment. PGE may offset any such
payment to reflect amounts owing from Seller to PGE pursuant to this Agreement, the
Generation Interconnection Agreement, and any other agreement related to the Facility
between the Parties or otherwise. 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 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 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, prior
to delivery of any Net Output 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 failure to
provide any written report required by that section.

9.1.4. If Seller is no longer a Qualifying Facility.
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9.1.5. Failure of PGE to make any required payment pursuant to Section 8.1.
9.1.6. Sellers failure fo 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 Selier 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 Output to PGE following such termination, PGE in its
sole discretion may require that Seller shall do so subject to the terms of this
Agreement, including but not limited to the Contract Price until the Term of this
Agreement (as set forth in Section 2.3) would have run in due course had the
Agreement remained in effect. At such time Seller and PGE agree to execute a written
document ratifying the terms of this Agreement.

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

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 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

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
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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

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: 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
c/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, SWTC0306
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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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EXHIBIT A
DESCRIPTION OF SELLER’S FACILITY

[Seller to Complete]

Dayton 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 <= [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 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.
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EXHIBIT B
REQUIRED FACILITY DOCUMENTS

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

. Seller's Generation Interconnection Agreement
. Yambhill County CUP & Building Permits
. EFSC Site Certificate (if final project footprint > 100 acres)

. 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, 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, 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;

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.
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EXHIBIT D
SCHEDULE

[Attach currently in-effect Schedule 201]
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EXHIBIT D
SCHEDULE

Portland General Electric Company

EXHIBIT 2

Dayton Solar 1 LLC

Sheet No. 201-17

SCHEDULE 201 (Continued)

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

TABLE 6a

Renewable Avoided Costs

Renewable Fixed Price Option for Solar QF

On-Peak Forecast {($/MWH)

Year Jan Feb Mar Apr May Jun SJul Aug Sep Oct Nov Dec

2015 31.13: 25131 2613] 2168 | 2288 2513 | 3313 34731 2963 | 27.38] 2888 33.13
2016 3143 3001 28831 25571 2481 23061 319801 36261 3222} 3097] 3197 M43
2017 312 3256 | 29201 2843) 2735 25401 3451 3936 3486 3383] 34921 3763
2018 3646 3480 | 31.19] 2953) 2871} 2667 ] 3701 4211| 3738 3592| 3709 3997
2019 3814 3640 | 3263| 30851 3003] 2789 | 3872: 4408 | 3911 ] 37581 3880 41.81
2020 90.01 ! 9080 | 89891 9131110433 | 10984 | 9165: 9479 9102] 90751 9110) 90.77
2021 91631 9246 | 9164 | 9360 105.26 | 110.91 | 9315 96.99| 9338 | 93.37] 9270 8270
2022 O3668 1 0376 93.131 6496 10863 | 11413 93071 97801 9414 9542 9437 | ©4.02
2023 956851 95401 94171 9650 | 11128 | 11640 | 9515 98861 U555 9721 | ©583| 9648
2024 9723 ©7.75] 98731 976510830 ) 117.33] 9735 101.95| 9968] 9348 97.92| 98.07
2025 99.10 1 ©5.12 1 98311 100.06 ] 110821 119.161 9824 | 106555 | 100.78 | 100.27 | ©99.78 | 10025
2026 100.57 | 101.08 | 99.38 | 101.04 | 112201 11915 | 102,18 106.65 | 102,121 101.05 | 10143 | 101.63
2027 102.25 | 102,56 | 100.83 | 103.03 | 115.031 120,12 | 102.88 | 108.14 | 103.72 | 103.12 | 10213 | 102.82
2028 103.68 | 103.34 | 101.86 | 104.33 | 112.95 | 122.67 | 10444 | 109.68 | 104.55 | 105.12 | 103.60 | 104.56
2029 105,78 | 105.38 | 103.86 | 105,98 | 114.07 | 124.22 | 106.84 | 112.24 | 108,46 | 106.07 | 10540 | 105.83
2030 107,13 1 106.53 | 106.06 | 107.76 | 114.95 | 127.70 | 108.39 | 113.63 | 108.08 | 107.05 | 106.585 | 107.79
2031 108,88 ; 107.80 § 107.47 } 108,33 | 116.28 | 12844 | 10864 | 1186.02 | 11047 | 108.12 | 108.50 | 110.22
2032 11036 1 110111 10838 | 111,181 118.61 [ 128411 11191 11867 | 11164 1 11049 | 11033 | 11118
2033 112,80 | 111.08 { 110.05 | 112.92 | 12045 | 128.96 | 113.31  119.87 | 113.38 | 111.85 | 112.52 | 112.H1
2034 11473 1 M287 1 11168 11544 | 121,121 13266 ] 11558 | 12134 | 11508 | 114.26 1 11422 1 115.22
2035 117.24 | 114,47 | 113.77 | 117411 122.07 | 13279 | 11817 | 124.75 | 117.70 | 115.81 | 116.14 | 117.31
2036 118.22 | 115.79 | 11567 | 119.80 { 124.14 ] 134.40 | 12045 12B.78 | 118.82 | 116.92 1 117.81 | 11860
2037 119.91 1 118.45 | 117.83 | 122.26 | 126.19 | 135.53 | 123.87 | 131.76 | 123.11 | 118.70 | 120.69 | 120.39
2038 122.38 | 120.87 | 119.98 | 124.68 | 128.66 | 137.52 | 125.74 | 134.93 { 123.85 { 121.13 | 122,49 | 122.34
2039 124.04 | 122,45 | 121.73 1 126.00 | 13247 | 140181 126.54 | 133.23 1 124.83 | 123.29 | 124.48 | 124.08
2040 125,65 | 124.33 | 12344 | 128.77 | 133.86 | 142,06 | 12044 | 135.37 | 126,71 | 125.04 | 126.71 | 126.681
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Portland General Electric Company

Sheet No. 201-18

EXHIBIT 2

Dayton Solar 1 LLC

SCHEDULE 201 {Continued)

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

TABLE 6b

) Renewable Avoided Costs
Renewable Fixed Price Option for Solar QF

Off-Peak Forecast {$/MWH)

Year Jan Feb Mar Apr May Jun Jut Aug Sep Oct Nov Dec

2015 26,88 20381 2088 1588] 1788} 19.13] 2388 26.13| 2563 23.13| 25381 2838
2018 27.06 255881 2332 18541 1665 1343 2313 27741 o881 2730 27971 3014
2017 30.27 0 20081 28.041 2147 1823 1543 2537 30491 2802f 28831 3067 33.03
2018 3260 31201 28031 2220] 1989 1598 | 27.80 i 3343 | 30.71] 3283 3371] 3632
2019 3442 33.04) 2958 2342| 2088 1682 | 29351 3530 | 3242] 34.73| 3560 38.36
2020 68581 B781] 7003 | 6695| 5147 | 4158 6631 8357 | 67341 67.56] 6843 | 6752
2021 7170 70031 70867 | BB13| 54471 | 4445 | 68581 6491 | 6843 | 6950] 69358 69230
2022 7283 7210 7250 | 70.14| 5258 | 4380 73581 66.03| 7126| 7061] 70.84 | 71.27
2023 74.08 1 7380 7503 | 731891 5134 | 4474 7472 6853 7272| 7241l 7275| 7303
2024 7427 7388 | 7602 | 7385 5894 50447 7410 87731 72491 7253| 73471 7432
2025 76.37 1 7884 | 7849 | 75221 8000 52581 7618 6430 74231 74751 7BE0 i 7478
20286 78551 7833 | B1.13| 7805 6487 5328 7832 71801 78571 77.89| 78721 F1.07
2027 81.57 i 8052 | 8248 795G] 6538{ 5620| 7964 | 7283 7885| 8047 80B2| 7973
2028 8333 83051 B48D| B8268] €845 5644 8237 73981 8124 B1501 82541 8221
2029 8345 8545 B86.881 B5411 7298 59371 8403 V552 8232 8406 85121 8543
2030 87.14 1 8837 ] 8947 8642] 7631 6256 8540 7815 | 8583 | BT.25| 8766 | £7.28
2031 89621 91.21] 9200 88871 7911]| ©6601| 8830 81.28| 87.31| 8903} 9083 | 8750
2032 91.36F 92901 9408 9037 | 8183 | 6680 | 89221 8175 8934 82121 9154 8028
2033 94301 96191 97201 ©345| 8473 | 7150| ©93.78] B3.69 | ©2.81| 9563| 94.00| 93.33
2034 9665 98621 99.97| 9591 | ©668 | 7132| 9558 8658 | 9537 37.26| 96.55] 96.04
2035 g7.26 1 101.36 {10207 ] 5818| 9058 | 7612 97.06 ! 86871 9782 9924| 9890 9815
2038 100.30 { 103.84 | 10445 | 88.13| 9211 ] 8108 9721 ] B87.791 98231 10210 | 10208 | 99.77
2037 103.80 : 10818 | 107,32 | 100,801 9672 8263 9842 ! 89651 00631 105581 103.83 | 103.24
2038 106.63 : 108,17 [ 10841 | 102,76} 87371 85191 101.14 | 90601 103001 10820 | 10575 105.85
2038 109.65 | 111.37 | 11213 1 106341 98971 8696 106481 $6.20 | 108.22 | 11060 | 108.44 | 108.88
2040 112.13 | 11343 | 114,50 | 108,34 | 100,07 | 88.08 | 107.33 | ©7.98 ] 110.92 | 112.26 1 110.08 | 110.91

Effective for service
on and after September 23, 2015
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14

STANDARD RENEWABLE OFF-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT
L .

THIS AGREEMENT, entered into this Zﬁjay, A@m \ 2016,
is between FORT ROCK SOLAR I LLC ("Séller") ‘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, Oregon 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 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
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 ffom following
requirement) PGE has received a certificate 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;

1.56.3. (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 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 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 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 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 __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 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 incuired 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:
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.
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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 Hodrs” 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 Selier 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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\



—

EXHIBIT 3
Fort Rock Solar | LLC
Page 5

$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
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,
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 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 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 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 .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 ‘
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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 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:

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 past two (2) years been the debtor
in any bankruptcy proceeding, and Seller is and will continue to be for the Term of this
Agreement current on all of its financial obligations.

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

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

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

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

4.3. Upon completion of construction of the Facility, Seller shall provide PGE
an As-built Supplement to specify the actual Facility as built. Seller shall not increase
the Nameplate Capacity Rating above that specified in Exhibit 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.
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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 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. B

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 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 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 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
Agreement remained in effect. At such time Seller and PGE agree to execute a wrltten
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.

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
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. 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 shall be effective upon receipt by PGE of
written notice from Seller. Seller shall waive its insurers' rights of subrogation against
PGE regarding Facility property losses.

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

SECTION 12: FORCE MAJEURE

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

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

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

H
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12.2.2. the suspensioh 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
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 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 | 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
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, 3SWTC0306
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

By: W%

Name: __' Maria M. Pope

Title: SRVP Power Supply &

Date: Operations & Resource Strategy
Y 11®]20t6

PGE Review &

Approval

Business

Credit

Legal

Risk

Fort Rock Solar| LLC
(Name Seller)

By: /‘/Y; H QE{/ —> Approne Bry |

Name:Jagob Stepheqny Business | Netg
Title: Authorized Representative
Date:_4/11 |20\t Credit /\b_"
| o \D
RiskMgt. | ~573
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EXHIBIT A
DESCRIPTION OF SELLER'’S FACILITY

Fort Rock Solar I is a photovoltaics-based solar generating facility which upon reaching full commercial operations
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 Solar I is associated with FERC docket QF16-360-000 and its associated Form 556: 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 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 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 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.

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.

A1
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EXHIBIT B
REQUIRED FACILITY DOCUMENTS

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

. BPA: Transmission Service Agreement

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

[Seller identify appropriate tests]

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 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 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
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Sheet No. 201-17

SCHEDULE 201 (Continued)

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

TABLE 6a
Renewable Avoided Costs
Renewable Fixed Price Option for Solar QF
On-Peak Forecast ($/MWH)
Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
2015 31.137 25131 26.13| 21.88] 22881 2513 | 3313 | 34.73| 2963 ] 27.38] 28.88] 33.13
2016 31431 3001] 26931 25511 24.81] 2306 31.90| 36826 | 3222] 30.97| 31.97| 34.43
2017 3412 | 3256] 2020] 28.13| 27.35] 2540)] 34.51] 3926 | 34.86) 33.83| 34.92| 37.63
2018 3646 ] 3480 ) 3119} 2053 | 28.71] 26.67| 37.01) 4211 | 37.38) 3502 37.09]| 39.97
2019 38.14 | 3640 ] 3263 | 30.89| 3003] 2789 38.72)| 4406 ] 39.11] 37.58] 38.80]| 41.81
2020 90.01] 90.80 | 89.69| 91.311104.33] 10984 | 9165 94.79| 91.02] 90.75| 91.10| 90.77
2021 91,63 | 9248 | 91.64| 93.60] 10526 110.91] 93.15| 9699} 93.38| 93.37} 9270] 9270
2022 93.66 | 93.76 | 93.13| 94.961 10963 ] 114,131 93.07 | 97.80 | 94.14] 9642] 94.37] ©4.02
2023 95.65 | 9540] 94.17] 96501 111.28] 11640 95.15| 98.86 | 9595] 97.21] 9503 | 96.48
| 2024 97.23 | 97.75| 96.731 97.65] 108.30] 117.33| 97.35]| 101.95| 99.68) 9848 97.92| 98.07
2025 99.10 | 99.12 | 98.311 100.06 | 110.92 ] 119.16 | 99.24 | 105.55 | 100.78 | 100.27 | 99.79 | 100.25
2026 100.57 | 101.09 | 99.38] 101.04 | 112,20 | 119.15 | 102.18 | 106.65 | 102.12 | 101.05 ) 101.43 | 101.63
2027 102,25 | 102.59 | 100.83 | 103.03 | 115.03 | 120.12 | 102.88 | 109.14 | 103.72 | 103.12 ] 102.13 | 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 | 105.38 | 103.96 ] 105.98 | 114.07 | 124.22 | 106.94 | 112.24 | 108.46 | 106.07 | 105.40 | 105.83
2030 107.13 | 106.53 | 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 1 107.47 | 109.33 | 116.28 | 128.44 | 109.64 | 116.02 | 11047 | 109.12 | 108.50 | 110.22
2032 110.36 | 110.11 ] 108.39 ]| 111.18 | 118.61 | 128.41 | 111.91 | 118.67 | 111.94 | 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 | 112.91
2034 114.73 ] 112.87 | 111.66 | 11544 | 121.12 | 132.66 ] 115.58 | 121.34 | 11509 | 114.26 | 114.22 | 115.22
2035 117.24 | 114.47 | 113.77 | 117.41} 122,07 | 132.79 ] 118.17 | 124.75 | 117.70 | 115.81 ] 116.14 | 117.31
2036 118.22 | 115.79 1 115.87 ] 119.90 ] 124.14 | 134.40| 120.45 | 128.78 | 119.82 | 116.92 | 117.61 ] 118.60
2037 119.91 | 11845 | 117.83 ] 122.26 | 126.19 | 135.53 | 123.87 { 131.76 | 123.11 ] 118.70 | 120.69 ] 120.39
2038 122,36 | 120.87 | 119.99 | 124.68 ] 129.66 | 137.52 | 125.74 | 134.93 | 123.85 | 121.13 | 122.49 | 122.34
2039 124.04 | 122.45 | 121.73 ]| 126.00 | 132.47 | 140.16 | 126.54 | 133.23 | 124.63 | 123.29 | 124.46 | 124.08
2040 125.65 | 124.33 | 123.44 | 128.77 ]| 133.86 | 142.06 ] 129.44 | 135.37 | 126.71 | 125.04 | 126.71 | 126.61

D-1

Effective for service

on and after September 23, 2015



Portland General Electric Company

SCHEDULE 201 (Continued)

PRICING OPTIONS FOR STANDARD PPA (Continued)
Renewable Fixed Price Option (Continued)
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on and after September 23, 2015

TABLE 6b
Renewable Avoided Costs
Renewable Fixed Price Option for Solar QF
Off-Peak Forecast ($/MWH)
T : L

Year Jan Feb Mar Apr May Jun Jut Aug Sep- Oct Nov Dec

2015 26881 2038 | 2088 1588} 17.88| 1913] 2388, 2613| 2563| 2313 | 2538| 2838
2016 27.061 2599 23.32] 1854 | 1665| 1343| 23.13| 27.74| 2851| 2730} 2797 30.11
2017 3027 | 29.061 26.04| 21.47| 19.23| 1543]| 2537 | 3049 28.02| 29.93| 3067 33.03
2018 3260 31.291 28.03]| 2220| 19.89| 1596] 27.80| 33.43| 30.71| 32.89| 33.71] 36.32
2019 3442 | 33.04) 2059| 2342| 2098) 1682] 29.35| 3530] 3242| 34.73| 3560 ] 3836
2020 68581 67811 70.03| 66.95] 51471 41.69]| 66.31| 6357 | 67.34 | 67.56| 6843 | 67.52
2021 71.70 | 7003| 7067 | 68.13| 5441] 4445] 6858 64.91| 6843 | 69.50| 69.36 | 69.20
2022 72831 7210] 7250| 70.14] 52.58] 43.90| 73.59{ 66.03| 71.26| 70.61] 7094} 71.27
2023 74.08| 7380 75.03| 7319| 51.34| 44.74| 74.72; €853 | 7272} 72.11| 72.75) 73.03
2024 7427 | 7388 76.02| 73.85| 58.94| 5044 | 74.10] 67.73| 7249 7253 | 7347 | 74.32
2025 7637 7684 | 7849 | 7522| 60.00)| 52.58| 76.18} ©69.30| 7423} 7475| 76.80| 74.78
2026 7855] 7833 | 81.13| 78.05| 64.87| 63.28| 7632f 71.90| 7657) 7789 7872} 77.07
2027 81.57] 80.52| 8248| 79.50| 65.36| 56.20| 7964 7283 | 78.65| 8047 80.82| 79.73
2028 83.331 83.05| 8480 | 8268 6945| 6644 | 82371 7398 81.24| 81.50]| 82.54] 82.21
2029 6445| 8545| 86.98| 8541 | 72.98] 590.37| 8403! 7552 8232| 84.06]| 8512] 8543
2030 8714 8837 | 8947 | 8642| 76.31| 6256 8540} 78.15| 8583 | 87.25| 87.66| 87.28
2031 89.62] 91.21| 92.09] 8887 79.11| 66.01| 8830| 81.26| 87.31] 89.03| 90.93| 87.50
2032 91.36 | 92.90| 9409) 9037 8183 | 6680 | 89.22| 81.75| 89.34 ] 9212 91.54] 90.26
2033 9430 | 96.19| 97.29]| 9345| 84.73| 71.50| 93.78| 83.69 | 92.81| 9563 | 94.001 93.33
2034 96.65| 9862 | 99.97| 9591 | 86.88| 71.32| 9558] 8658 | 9537 | 97.26| 96.55| 96.04
2035 97.26 | 101.39 | 102.07 | 9818| 90.58| 76.12] 9706} 86.87 | 9782]| 99.24| 98.00| 98.15
2036 100.30 } 103.84 | 104.15] ©8.13] 92.11| 81.09| 97.211 87.79| 98.23{ 102.10 102.08 | 99.77
2037 103.90 | 106.19 | 107.32 | 100.80 | 96.72| 8263 | 9842! 89.65| 99.63 | 105.58 | 103.83 | 103.24
2038 106.63 | 108.17 | 109.11 ] 102.76 | 97.37 | 85.19] 101.14 | 90.69 | 103.90 | 108.20 | 105.75 | 105.85
2039 100651 111.37 | 112,13 ] 106.3¢ | 98.97 | 86.96] 106.48 | 96.20 | 108.22 | 110.60 | 108.44 | 108.86
2040 112.13 | 113.43 | 114.50 { 108.34 | 100.07 | 89.08] 107.33 | 97.98 | 110.92 | 112.29 | 110.09 | 110.91

Effective for service
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Sheet No. 201-18

SCHEDULE 201 (Continued)

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

TABLE 6b
U e wevimnr oo ReNewable Avoided Costs ... . e e
Renewable Fixed Price Option for Solar QF
Off-Peak Forecast ($/MWH)
; ] :

Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
2015 26.88| 2038 20.88 15881 17.88) 19.13{ 23.88| 2613 ]| 2563 | 23.13| 2538] 28.38
2016 27.21 26.14 | 2347 18.69 16.80 | 13.58| 2328 | 2789 | 2566 | 27.45| 28.12] 30.26
2017 3042 | 29.21 26.19 | 2162 19.38| 1558 ] 2552 | 3064 2817 | 30.08] 30.82] 33.18
2018 32.75] 3144 2818 22.35| 2004 | 16.11 2795| 3358 | 3086 | 33.04| 33.86] 3647
2019 3458 | 3320 2975| 2358| 2114] 1698 | 29.51| 3546 | 3258 | 3489 | 3576| 3852
2020 7405| 7435| 76.18) 7470| 7070 7098} 71.32| 7270} 73.76| 7521 7498 | 75.50
2021 7661 7569| 77.70| 76.08| 72.65| 7271} 73.48| 7388 | 7525| 7766| 7478 76.80
2022 7770) 77.31 7996 7727 | 7368 74121 7590| 7474} 7669 | 79.10| 76.00| 78.21
2023 7870 7876 | 8153 79.38| 74144 7553| 7717 | 7651 ] 7804 | 80.71| 77.14| 79.80
2024 79.351 7942| 8314 79.16| 7455| 77.78| 76.40| 76.83| 7861| 81.03| 79.55| 8029
2025 80.96| 8094| 8488] 8033 | 7454| 7820 78.02| 7919 7932 | 8281 ] 8221 8148
2026 81.35] 8242| 8528| 80.89| 7534] 7931 79.11 7994 | 79.12 ] 83.91 82.41 82.47
2027 84.14 | 84.11 86.28 | 8299| 7515 80.77| 81.16| 8043 | 8090 86.39| 83.38| 83.99
2028 8529 | 86.01| 8897 | 8507 | 7443| 8257 8276| 81.19| 8283 | 87.06| 84.33| 86.62
2029 85.87| 86.84| 9061 | 86.72| 6873 | 8293 8421| 8259 | 84.39| 8300| 86.85] 8312
2030 87.21) 8828 | 9246 | 86.89| 6843 | 83.64| 8498 | 8517 84.95| 89.66| 8891] 89.94
2031 89.10 | 9050 93.69 87.32 | 69.81 83.38] 86.78| 86.97 85.14 1 91.14| 90.93] 90.04
2032 90.57 | 9200] 9523 | 8876 7097 | 84.75] 88.21 88.41 86.54| 92641 9244 | 9153
2033 9257 | 9403 | 97.34| 90.72| 7253 8663| 90.16| 90.36| 8846 | 9469 | 9448 | 9355
2034 94.36 | 9584 | 9922| 9247 | 7393 | 88.30f 9190]| 92.10] 90.16 | 96.52| 96.30| 95.36
2035 96.18 | 97691 101.13 | 94.25| 7536 | 90.00| 9368 | 93.88| 91.90f 9838| 98.16| 97.20
2036 97771 99.31]110280| 9581} 7661 | 9149 | 9522 ] 9543 | 93.42] 100.00| 99.78 [ 98.80
2037 99.93 1 101.50 | 105.07 | 97.93| 7830 | 93.51| 97.33| 97.54| 9549 102.21 | 101.99 | 100.99
2038 101.86 | 103.46 | 107.10| 99.82 | 79.81 95.31 99.20 | 9942 | 97.33| 104.191 103.95 | 102.93
2039 103.82 | 105.46 | 109.17 | 101.74{ 81.35| 97.15] 101.12 | 101.34 | 99.21 { 106.20 { 105.96 | 104.92
2040 105.54 | 107.20 | 11097 | 10342 | 82.69| 98.76 | 102.79 | 103.02 | 100.85 | 107.95{ 107.71 | 106.65

i
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SCHEDULE 201 (Continued)

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

TABLE 6a
- e ririsrsn oo, Renewable Avoided Costs -
Renewable Fixed Price Option for Solar QF
On-Peak Forecast ($/MWH)

Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

2015 3113 | 2513 | 26.13| 21.88| 2288 | 2513 | 3313 3473| 2963 | 27.38| 2888 33.13
2016 31.58| 3016 2708 2566| 2496| 23.21 32.05] 36.41 32371 31.12] 32121 34.58
2017 3427 | 3271 | 2935| 2828} 2750 | 2555| 3466] 3941 3501 | 3398| 3507 37.78
2018 3661| 3495| 3134| 2068 | 2886| 2682| 37.16| 4226 3753 | 36.07| 37.24| 40.12
2019 3830| 3656 3279| 3105] 3019| 2805| 3888 | 4422| 3927} 37.74| 3896 | 41.97
2020 93.84| 9382| 9292 | 9346 9724 | 96.18| 9581 | 9567 | 94.15| 93.00| 9399 9279
2021 9596 | 9623 | 9446 | 9573 | 9908 9819 9751 | 9811 | 9633 | 9514 | 9667 9511
2022 9812 | 97.97| 9573 | 97.781 1012910008 | 9954 | 9950 9820 | 97.02| 9870| 96.99
2023 10040 | 99.89| 97.56| 100.00 | 102.89 | 102.03 { 101.62 | 101.18 | 100.19 | 98.82| 100.84 | 99.54
2024 101.72 [ 101.90 | 99.59 | 101.97 | 10518 | 103.98 | 103.85 | 103.54 | 103.32 | 100.50 | 101.68 | 101.84
2025 104.07 | 104.45 [ 101.87 | 104.64 | 108.71 | 10732 | 106.19 ] 106.35 | 10538 | 102.73 | 104.11 | 103.69
2026 106.92 | 106.53 | 104.81'| 107.39 | 112.65 | 108.54 | 108.54 | 109.02 | 108.68 | 105.07 | 107.23 | 106.12
2027 109.03 | 108.51 | 106.56 | 109.06 | 116.12 ] 110.69 | 110.25 | 111.96 | 110.59 | 107 25| 108.78 | 108.22
2028 111.02 | 109.79 | 107.40 | 111.36 | 117.90 | 112.17 | 113.01 | 113.02 | 111.99 | 10962 | 11089 | 109.97
2029 113.43 | 113.15] 110.01 | 114.00 | 125.82 | 11572 | 115.81 | 115.81 | 11586 | 11190 | 112.86 | 112.73
2030 115.86 | 115.51 | 112.82 | 116.23 | 129.42 | 120.01 | 11747 | 117.33 | 118.96 | 114.09 | 114.75 | 114.81
2031 11794 | 117.36 | 115.44 | 119.39 | 131.87 | 123.82 | 119.62 | 120.73 | 120.98 | 116.47 { 117.78 | 117.26
2032 119.89 | 119.29 | 117.34 | 121.36 | 134.05 | 125.87 | 121.59 | 122.72 | 122.98 | 118.39 | 119.72 | 11920
2033 12254 |1 12193 | 119.93 | 124.04 | 137.01 | 128.65 | 124.28 | 125.44 | 125.70 | 121.01 | 122.37 | 121.83
2034 . 124.90 | 124.28 | 122.25 | 126.44 | 139.66 | 131.13 | 126.68 | 127.86 | 128.12 | 123.35 | 124.73 | 124.18
2035 127.32 | 126.68 | 124.61 | 128.88 | 142.35 | 133.66 | 129.12 | 13032 | 130.59 | 125.73 | 127.14 | 126 58
2036 129.42 | 128.77 | 126.67 | 131.00 { 144.70 | 13587 | 131.26 | 132.48 | 132.75 | 127.80 | 129.24 | 128.67
2037 132.28 | 131.62 | 129.46 | 133.90 ] 147.90 | 13887 | 134.16 | 13540 | 13568 | 130.63 | 132.09 | 131.51
2038 134.83 | 134.16 | 131.96 | 136.48 | 150.75 | 141.55 [ 136.74 | 138.02 | 138.30 | 133.15 | 134.64 | 134.05
2039 137.43 | 136.75 | 134.51 | 139.12 | 153.66 | 144.28 | 139.38 | 140.68 | 140.97 | 135.72 | 137.24 | 136.64
2040 139.70 | 139.01 ] 136.73 | 141.41 ] 156.20 | 146.67 | 141.69 ) 143.00 | 143.30 | 137.96 | 139.51 | 138.89

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 __ ¢ \-l-day AP o

2016., is between FORT ROCK SOLAR Il 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 __Lake
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 this Agreement. R

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 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

A-1
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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. (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;

1.5.4. (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 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 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.

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.



EXHIBIT 4
Fort Rock Solar Il LLC
Page 3

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 ____Bonneuville 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’ belng 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.
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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, 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 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 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
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,
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 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 Testing" means the éompletion 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 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 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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2.2.2. 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 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, mortgage, or
other material agreement binding on Seller or any valid order of any court, or any
regulatory agency or other body having authority to which Seller is subject.

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

3.1.4. Seller warrants that it has not within the past two (2) years 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. ‘
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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 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 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 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

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.

' 42. 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.
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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 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 c¢) is not or will not be current on all its
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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 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. 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 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 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, vand 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

A-1
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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
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. 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 shall be effective upon receipt by PGE of
written notice from Seller. Seller shall waive its insurers' rights of subrogation against
PGE regarding Facility property losses.

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

SECTION 12: FORCE MAJEURE

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

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

4 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 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 éubject 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 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 Il 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
c/o Richardson Adams, PLLC
515 N 27" Street, 83702
P.O Box 7218, 83707
Boise, ID
greg@richardsonadams.com

A-1
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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.
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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: w@(
Name: Maria M. Pope
Title: SRVP Power Supply &
Date:

Y(rs (2216

Fort Rock Solar Il LLC

(Name Seller)

Name\_abob St Appr%s;eEd By:
Title: Authprized epresentatlve Business @ Q) A~ A

Date: ‘-f 2716 : Yerms
{ Credit

ﬁ
" togd VR
Risk Mgt. Y
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EXHIBIT A :
DESCRIPTION OF SELLER’S FACILITY

Fort Rock Solar II is a photovoltaics-based solar generating which upon reaching full commercial operations 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. The facility will consist of the following primary
equipment:

Fort Rock Solar 11 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 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 voltage (12.47 KV, nominally)

4. Racking systems, commercially-available, will mount the PY 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.
5. Firming and dispatchability capabilities by batteries and/or biodiesel genset. Under no circumstance will
generation exceed 10 MW at point of interconnection.

A-1
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EXHIBIT B
REQUIRED FACILITY DOCUMENTS

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

. BPA: Transmission Service Agreement

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

B-1
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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 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:

» DC wiring inputs to inverters
~ « 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.

@

NOoO oA
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SCHEDULE

Portland General Electric Company Sheet No. 201-17

SCHEDULE 201 (Continued)

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

TABLE 6a
Renewable Avoided Costs
Renewable Fixed Price Option for Solar QF

On-Poak Forecast ($/MWH)

Year Jan Feb | Mar Apr May Jun Jul Aug | Sep Oct Nov Dec
2015 31.13 | 2513 | 26.13] 21.88| 2288} 2513) 33.13] 3473] 2963|] 27.38| 28.88| 33.13
| 2016 31.43| 3001| 2693} 2551 | 24.81] 23.08] 3190 | 3626 3222) 3097 3197| 3443
2017 3412 3256| 2920 2813 27.35] 2540] 34.51 | 3926| 34861 3383} 3492| 3763
2018 3646 | 3480 31.19) 2953 2871] 2667) 3701]| 4211} 37.38| 3592} 37.09] 3997
2019 3814 | 3640| 3263) 30891 3003]| 2789] 3872] 4406] 39111 3758| 38801 4181
| 2020 90.01 | 90.80 | 89.69] 91.31]104.33|10984] 9165 94.79| 91.02] 90.75| 91.10] 90.77

2021 9163 | 9246! 91641 93.60]10526]11091] 93.15] 96981 93.38] 93.37] 9270| 9270

2022 93661 93.76| 93.13| 94.96] 1096311413 | 93.07| 97.80] 94.14| 95.42] 9437} 94.02

2023 9565| 9540) 94.17 ] 9650 111.28111640] 9515] ©8.86 ) 9595] 97.21| 9593 | 96.48

2024 97231 97.75] 96.73] 97.65|108.30] 117.33] 97.35) 101.95] 99.68 | 9848| 97.92| 98.07

2025 99.10 1 99.12 | 98.31 1 100.06 | 110.92 | 119.16 | 99.24 | 105.55 | 100.78 | 100.27 | 99.79 | 100.25

2026 100.57 | 101.09} 99.38 | 101.04 | 112.20 | 119.15 | 102.18 | 106.65 | 102.12 | 101.05 | 101.43 | 101.63

2027 102.25 | 102.59 | 100.83 | 103.03 | 115.03 { 120.12 | 102.88 | 109.14 | 103.72 | 103,12 | 102.13 | 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 | 105.38 | 103.96 | 105.98 | 114.07 | 124.22 ] 106.94 | 112.24 | 108.46 | 106.07 | 105.40 | 105.83

2030 107.13 | 106.53 ] 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 | 107.47 | 109.33 | 116.28 | 128.44 | 100.64 | 116.02 | 110.47 | 109.12 | 108.50 | 110.22

2032 110.36 | 110.11 | 108.39 | 111.18 | 118.61 | 128.41 | 111.91 | 118.67 | 111.94 } 110.49 | 110.33 | 111.16

2033 112.90 | 111.08 | 110.05 | 112.92 | 120.45 | 128.96 | 113.31 ] 119.87 | 113.39 | 111.85] 112.52 | 112.91

2034 114.73 | 112,87 | 111.68 | 115.44 | 121.12 | 132.66 | 115.58 | 121.34 | 115.09 ] 114.26 | 114.22 | 115.22

2035 117.24 | 114.47 | 113.77 | 117.41 | 122.07 | 132.79 | 118.17 [ 124.75 | 117.70 | 115.81 | 116.14 | 117.31

2036 118.22 | 115.79 | 115.87 | 119.90 | 124.14 | 134.40 | 120.45 | 128.78 | 119.82 | 116.92 | 117.61 ] 118.60

2037 119.91 | 118.45 | 117.83 ] 122.26 | 126.19 | 135,53 ] 123.87 | 131.76 | 123.11 | 118.70 | 120.69 ] 120.39

2038 122.36 [ 120.87 | 119.99 | 124.68 | 129,66 | 137.52 ] 125,74 | 134,93 | 123.85 | 121,13 | 122.49 | 122.34

2039 124.04 | 122.45 | 121.73 | 126.00 | 132.47 | 140.16 | 126.54 | 133.23 | 124.63 § 123.29 } 124.46 | 124.08

2040 125.65 | 124.33 | 123.44 ] 128.77 { 133.86 | 142.06 | 120.44 | 135.37 | 126.71 | 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. 201-18
SCHEDULE 201 (Continued).
PRICING OPTIONS FOR STANDARD PPA (Continued)
Renewable Fixed Price Option (Continued)
TABLE 6b
Renewable Avoided Costs ..
Renewable Fixed Price Option for Solar QF
Off-Peak Forecast ($/MWH)
]

-Year Jan Feb | Mar Apr May. Jun Jul ‘Aug | Sep Oct Nov_| -Dec

2015 26881 20.38]| 20.88| 1588 17.88)] 1813 23.88[ 26.13| 2563 | 23.13] 25.38| 2838
2016 27.06 1 25991 2332] 1854 | 16.65| 1343| 23131 27.74| 2551} 27.30| 27.97| 30.11
2017 3027 | 20.06] 26.04| 21.47] 1923 1543 | 25371 30.49| 2802 29.93] 30.67| 33.03
2018 32601 312901 28.03| 2220] 19.89] 15.96] 27.80§ 3343] 30.71| 32.89] "33.71| 36.32
2019 34.421 33.04| 2050} 2342] 2098 16.82| 2935] 3530} 3242] 34.73| 35.60| 38.36
2020 6858] 67.81] 7003} 66.95] 5147 ] 4159] 6631 6357} 67.34| 6756 | 6843 ] 67.52
2021 71.70] 70.03] 70.67 | 68.13] 54.41 44.45| 6858 64.91 68.43 ] 69.50 ]| 69.36 ) 69.20
2022 72831 72140] 7250} 70.14] 52.58] 4390] 7359] 66.03]1 71.26| 70.61] 7094} 7127
2023 74.081 73.80] 75.03] 73.191 5134 | 44.74] 7472 68531 7272 72144] 7275] 73.03
2024 74271 7388 76.02] 7385] 5894 | 5044 74.101 67.73| 72.49| 7253| 73.47| 74.32
2025 76371 7684 | 78491 7522| 60.00| 52.58| 76.18| 69.30 | 7423| 74.75] 76.80| 74.78
2026 78551 78.33| 81.13] 78.05] 6487 5328 7632| 7190]| 7657| 77.89| 7872 77.07
2027 8157 | 8052 8248 ] 79.59| 6536 S56.20| 79.64| 7283 | 7865| 8047 | 80.82]| 79.73
2028 83331 8305| 84.80] 8268) 69.45| 5644 | 82371 7398] 81.24| 8150] 82.54| 82.21
2029 84451 8545| 8698 | 8541 | 7298 59.37| 8403| 7552 82.32| 84.06| 85.12| 8543
2030 87.14 | 88.371 8947 | 8642] 76.31]| 6256| 85401 7815] 8583 | 87.25| 87.66| 87.28
2031 80.62| 9121 ]| o.09| 8887 ] 7911 ]| 66.01| 8830} 81.26] 87.31] 89.03| 90.93| 87.50
2032 91.36] 9290 | 94.09| 9037 ] 81.83] 6680 | 89.22{ 81.75]| 89.34| 9212] 9154} 90.26
2033 94301 9619] 97291 9345| 84.73] 71.50] 9378} 8369] 9281 9563] 9400 9333
2034 9665] 9862 | ©9997| 9591} 8688] 71.32] 9558 86.58| 9537 97.26| 96.55] 96.04
2035 97.26 1 101.39 | 102.07 ] 98.18| 90.58| 76.12| 97.06} 8687} 97.82] 99.24| 98.90] 98.15
2036 100.30 | 103.84 | 104.151 98.13] 9211 ]| 81.09] 97.21| 87.79| 9823 ] 102.10 | 102.08 | 99.77
2037 103.90 | 106.19 ] 107.32 ] 100.80 | 96.72 | 82.63| 98421 89.65| 99.63 | 105.58 | 103.83 | 103.24
2038 106.63 | 108.17 | 109.11 | 102.76 | 97.37 | 85.19] 101.14 | 90.69 | 103.90 | 108.20 | 105.75 | 105.85
2039 109.65 | 111.37 | 112,131 106.34 | 98.97 | 86.96 | 106.48 | 96.20 | 108.22 | 110.60 | 108.44 | 108.86
2040 112131 113.43 | 114.50 | 108.34 | 100.07 | 89.08] 107.33 | 97.98 ] 110.92 | 112.29 | 110.09 | 110.91

Effective for service

D-1

‘on and after September 23, 2015
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Sheet No. 201-17

SCHEDULE 201 (Continued)

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

TABLE 6a
e et e e e Renewable Avoided Costs o .
Renewable Fixed Price Option for Solar QF
On-Peak Forecast ($/MWH)
! % ‘ :

Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

2015 31.13| 2513 2613 | 2188 | 2288 2513 | 3313 | 3473] 2963| 27.38| 2888 | 3313
2016 31.58| 3016 27.08| 2566 | 2496 | 23.21| 32.05| 36.41| 3237| 3112| 3212| 34.58
2017 34.27| 3271 2935| 2828| 2750 2555| 3466| 3941 3501| 3398| 3507 | 37.78
2018 3661 3495| 31.34| 2068| 2886| 2682| 3716 | 4226} 3753| 36.07| 3724 40.12
2019 3830 365 | 3279| 3105| 30.19| 2805| 3888 | 4422 | 3927 | 37.74| 3896 | 4197
2020 93.84| 9382| 9292 | 9346| 9724 | 96.18| 9581 | 9567 | 94.15| 93.00| 93.99| 9279
2021 9596 | 9623 | 9446 9573 | 9908| 9819| 9751 98111 9633 | 9514 | 9667 9511
2022 98.12| 9797 | 9573 | 97.78| 101.29]| 100.08 | 9954 | 99.50| 9820 | 97.02| 98.70 | 96.99
2023 10040 | 99.89 | 97.56| 100.00 | 102.89 | 102.03 | 10162 | 101.18 { 100.19 | 98.82 | 10084 | 99.54
2024 101.72 1 101.90 | 99.59 | 101.97 | 105.18 { 103.98 | 103.85 | 10354 | 10332 | 100.50 | 10168 | 101.84
2025 104.07 | 104.45 | 101.87 | 10464 | 10871 | 107.32 | 106.19 | 106.35 | 105.38 | 102.73 | 104 11 | 103 69
2026 106.92 | 106.53 | 104.81 | 107.39 | 112.65 | 108.54 | 108 54 | 10902 | 108.68 | 105.07 | 107.23 | 106.12
2027 109.03 | 108.51 | 106.56 | 109.06 | 116.12 | 110.69 | 110.25] 11196 | 110.59 | 107.25 | 108 78 | 108 22
2028 111.02 | 109.79 | 107.40 | 111.36 | 117.90 | 11217 | 113.01 { 11302 | 111.99 | 109.62 | 11089 | 109.97
2029 113.43 | 113.15 | 110.01 | 114.00 | 125.82 | 115.72 | 115.81 | 11581 | 115.86 | 111.90 | 112.86 | 11273
2030 115.86 | 115.51 | 112.82 | 116.23 | 129.42 | 120.01 | 117.47 | 117.33 | 11896 | 114.09 | 11475 | 114 81
2031 117.94 | 117.36 | 115.44 | 119.39 | 131.87 | 123.82 | 119.62 | 120.73 | 12098 | 116.47 | 117.78 | 117 26
2032 119.89 | 119.29 | 117.34 | 121.36 | 134.05 | 125.87 | 121.59 | 122.72 | 12298 | 118.39 | 119.72 | 119.20
2033 122.54 | 121.93 | 119.93 | 124.04 | 137.01 | 128.65 | 124.28 | 125.44 | 12570 ) 121 01 | 122.37 | 121 83
2034 124.90 | 124.28 | 122.25 | 126.44 | 139.66 | 131.13 | 126.68 | 127.86 | 128.12 | 123.35 | 124.73 | 124.18
2035 127.32 | 126.68 | 12461 | 128.88 | 142.35 | 13366 | 129.12 | 130.32 | 130.59 | 12573 | 127.14 | 126.58
2036 129.42 | 128.77 | 126.67 | 131.00 | 144.70 | 135.87 | 131.26 | 132.48 | 132.75 | 127.80 | 129.24 | 128.67
2037 132.28 1 131.62 | 129.46 | 133.90 | 147.90 | 138.87 | 134.16 | 135.40 | 135.68 | 130.63 | 132.09 | 131.51
2038 134.83 | 134.16 | 131.96 | 136.48 | 150.75 | 141.55 | 136.74 | 138.02 | 138.30 | 133.15 | 134.64 | 134.05
2039 137.43 | 136.75 | 134.51 | 139.12 | 153.66 | 144.28 | 139.38 | 140.68 | 140.97 | 135.72 | 137.24 | 136.64
2040 139.70 | 139.01 | 136.73 | 141.41 | 156.20 ) 146.67 | 141.69 | 143.00 | 143.30 | 137 96 | 139.51 | 138 89

Effective for service
on and after September 23, 2015
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Sheet No. 201-18

Portland General Electric Company

SCHEDULE 201 (Continued)

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

TABLE 6b
m o Renewable Avoided Costs
Renewable Fixed Price Option for Solar QF
Off-Peak Forecast ($/MWH)

Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

2015 26.88| 2038 2088 | 1588 17.88] 1913 | 23.88| 2613 | 2563 | 23.13| 2538 | 28.38
2016 2721 26.14| 2347 | 1869 | 16.80| 1358 | 2328 | 27.89| 2566 | 2745| 2812 | 30.26
2017 3042 | 2921 2619 2162| 1938| 1558 | 2552| 3064 | 2817] 30.08| 30.82| 33.18
2018 32.75] 3144 | 2818| 2235| 20.04| 16.11| 2795| 33.58| 3086] 33.04| 3386 | 36.47
2019 34.58 | 3320 29.75] 23.58| 21.14| 1698 | 2951 | 3546 | 3258!| 34.89| 3576 ]| 38.52
2020 7405 74.35| 7618 7470 70.70| 7098 | 71.32| 7270| 73.76| 7521 | 7498 | 7550
2021 76611 7569| 77.70| 76.08| 7265| 7271 | 73.48| 7388 7525 7766| 7478| 7680
2022 77.70| 7731} 7996 | 7727 | 7368| 7412 7590 | 7474| 7669| 7910| 76.00| 7821
2023 7870 | 78.76| 81.53| 7938| 7414 | 7553 7717| 76511 7804| 8071 7714 79.80
2024 79.35| 79.42| 83.14| 79.16| 7455 77.78| 76.40| 7683 7861 | 81.03| 79.55| 80.29
2025 80.96| 8094 8488| 8033| 7454 7820 78.02 ) 7919 7932 | 8281 | 8221| 8148
2026 81.35| 8242 | 8528| 8089 | 7534 7931| 7911 7994 | 7912 | 8391 | 8241 | 8247
2027 8414| 8411 | 8628 | 8299 7515| 8077| 81.16| 8043 | 8090} 86.39| 83.38| 83.99
2028 8529 | 86.01| 8897| 8507} 7443 | 8257 | 8276| 81.19| 8283 | 87.06| 84.33| 86.62
2029 8587 )| 86841 9061) 86.72| 68.73| 8293]| 8421| 8259 8439} 838.00] 86.85| 88.12
2030 87.21| 8828 | 9246 8689 | 6843 | 8364 | 8498| 8517| 8495| 8966| 8891 89.94
2031 89.10 | 9050} 9369 | 87.32| 6981 | 83.38| 86.78| 8597 | 8514| 91.14| 90.93| 90.04
2032 9057] 9200| 9523| 8876 | 7097 | 8475| 8821| 8841 | 8654 | 9264 | 9244 | 953
2033 92571 9403| 9734 9072 | 7253 | 8663| 90.16 | 90.36 | 8846| 9469| 9448 93.55
2034 94.36| 9584 | 9922 | 9247 | 7393 ] 8830 91.90] 9210 90.16 | 96.52]| 9630 | 95.36
2035 96.18 | 9769110113 | 94.25| 7536 S0.00| 9368 | 93.88| 9190 9838 9816 | 9720
2036 97.77] 9931110280 | 9581 | 76611 9149 9522 | 9543 | 93.42] 100.00] 99.78| 98.80
2037 99.93 | 101.50 | 105.07 | 97.93 | 7830 | 9351 9733 97.54| 9549] 102.21 | 101.99 | 100.99
2038 101.86 | 103.46 | 107.10 | 9982} 7981 | 9531 | 9920( 9942 | 97.33| 104.19] 103.95 | 102.93
2039 103.82 | 105.46 | 109.17 | 101.74 | 81.35| 97.15] 101.12 | 101.34 | 9921 | 106.20 | 105.96 | 104.92
2040 105.54 | 107.20 | 110.97 { 10342 | 8269 98.76 | 102.79 | 103.02 | 100.85 | 107.95 § 107.71 | 106.65

Effective for service
on and after September 23, 2015
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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, collected by AC wiring to switchboard.

3. Pad-mounted transformers: for each sub-generator shall transform inverter output voltage to 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, 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
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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
2016, 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 ("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
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:

1.5.1. (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;

1.5.3. (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;

1.5.4. (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 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.

Page 2
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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’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 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

3
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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:
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 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.

Page 4
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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 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
$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
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
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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 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 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 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 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, 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 after the Effective Date Seller shall begin 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
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 past two (2) years been the
debtor in any bankruptcy proceeding, and Seller is and will continue to be for the Term
of this Agreement current on all of its financial obligations.

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

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

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

3.1.8. Seller warrants that Net Dependable Capacity of the Facility is _9,920____
kW.

3.1.9. Seller 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”):
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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 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
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 less than the term of this
Agreement.

3.1.18. 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

Page 9

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 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
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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 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. [n 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 proportlonally 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
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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 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
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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 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 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 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
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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 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 (i) 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 trial and on appeal, resulting from,
or arising out of or in any way connected with Seller's delivery of electric power to PGE
or with the facilities at or prior to the Point of Delivery, or otherwise arising out of this
Agreement, including without limitation any loss, claim, action or suit, for or on account
of injury, bodily or otherwise, to, or death of, persons, or for damage to, or destruction
or economic loss of property belonging to PGE, Seller or others, excepting to the extent
such loss, claim, action or suit may be caused by the negligence of PGE, its directors,
officers, employees, agents or representatives.

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

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

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

SECTION 11: INSURANCE

11.1. Prior to the connection of the Facility to PGE's electric system, provided
such Facility has a design capacity of 200 kW or more, Seller shall secure and
continuously carry for the Term hereof, with an insurance company or companies rated
not lower than "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
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insurance interest clause; and provisions that such policies shall not be canceled or
their limits of liability reduced without thirty (30) 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
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. If Seller fails to provide PGE with copies of such currently effective
insurance policies or certificates of insurance, PGE at its sole discretion and without
limitation of other remedies, may upon ten (10) days advance written notice by certified
or registered mail to Seller either withhold payments due Seller until PGE has received
such documents, or purchase the satisfactory insurance and offset the cost of obtaining
such insurance from subsequent power purchase payments under this Agreement.

SECTION 12: FORCE MAJEURE

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

15



EXHIBIT 8

Starvation Solar | LLC

Page 16
Schedule 201
Standard Renewable Off-System Variable Power Purchase Agreement
Form Effective September 23, 2015

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.

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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conceming 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
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
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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 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 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, comumunications, tie-line, and
meteorological observations facilities as may be required, subject to final interconnection, permitting, and design

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

. Hamey County CUP & Building Permits
. BPA: Transmission Service Agreement

. 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, 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, 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;

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.
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EXHIBIT D
SCHEDULE

[Attach currently in-effect Schedule 201]
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Portland General Electric Company Sheet No, 201-17
SCHEDULE 201 {Continued}
PRICING OPTIONS FOR STANDARD PPA (Continued)
Renewable Fixed Price Option (Continued)
TABLE 6a
Rengwsble Avoided Costs
Renewable Fixed Price Option for Solar QF
On-Peak Forscast (SINMEH)

Year Jan Feb Har Apy Hay Jdun Jul g Sep St Noy Dec
2015 31137 28131 7693 2188l vremi otani 23enl o wavxl sopsl gramil oseni 3y
2018 31427 30011 26931 28511 24811 23081 31900 3828l 322l We7] 31471 %43
2017 33127 32861 ouusl Seenl o¥Ee ) SEanl 3gBvl SGSe ] 34ep ] 33BI ] 9> 3743
2018 3648 0 24801 31981 20531 28711 28871 3701 4211 3735 3592 379091 3097
2018 35940 3e4ani 22831 3080] 0031 27801 38721 44067 30131 37sR: seen! 4131
202¢ o051 SORG] 20651 2111104331 100841 G185 Sd7e| 41621 90751 oV W77
2021 $163: 92481 $1631 taa0l 05261110011 6395 waeo! exsel wasti erval g2
2022 9365 0 G376 U331 BAGH 100631 1I412] 9307 97801 SAtd] 95421 23T G402
2023 65681 934n] o417 cesoliiissitiedn] o5 wase] gsosl oronl gsas!| ve4n
224 $7237 G775 98731 07A5 1108301 711733 9735 10108 99651 98481 ovari 6807
2025 9107 99121 28311100061 110821 119161 0004 1 10888 1 10078 1 0027 | 9978 1 10025
2026 o087 193%‘ Qo8 101 04 | 11220 ] 119481 10218 1DBES L 122 [ 401 05 1 10143 1 10188
2027 10225 02501 100831 103031 115031 120121 0288 10014 L w372 1103321 10213 10082
2028 WHEEE 10554 1 10150 1 104.95 1 112851 100671 10444 10068 1 10455 1 105,12 1 10080 | 154.58
2028 0579 WDE3R 1 10396 1 105 G8 1 119071 12422 1 16558 | 11224 | 10845 ] 1607 | 10540 ] 10888
2038 15713 0 10653 1 10605 1 107.76 1 113.85 | 127701 10835 1 11083 1 10008 1 1WT08 1 10685 1 10778
2034 YORES | 107.80 1 10747 | 106431 14628 | 108241 10964 1002 | 19047 | ez 0850 11020
2032 11036 1 130,11 10839 | 11118 11881 1 128471 11101 1IBEY L 11154 | 110491 1310331 11118
0 1200 111081 110051 112021 12045 1 12868 1 11331 11887 1 11230 | 11188 11082 ) 12w
20034 11473 VIZBT 111166 195441 121921 15068 115581 1210 | B0 1 11426 1 13420 | 11802
2835 17241 11447 F 19377 1 19741 1 12207 1 130701 11897 L 124781 117.7D ] 15581 1 116,18 | 117.31
2036 11822 VSIS I 11387 1 19000 1 124 54 1 13440 1 12048 128 78 | (IGE2 1 11682 1 117811 118460
2037 11991 11845 1 19783 | 12208 | 12840 | 13583 13076 L 12311 | 14870 ] 120801 12039
2038 12238 0 12087 1 11008 1 12465 | 12086 1 13752 13am3 1l 123es 12248 1 12234
2038 12404 1 122451 121751 12500 1 13247 | 140,18 13323 1 12463112328 1 124468 1 12368
2040 $PEGE L 124.33 1 12344 | 17877 | 13386 1 14208 0537 110871 | 12504 1 12871 | 12681

Effective for service
on and after September 23, 2015
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Schedule 201

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

Portland General Electric Company

Sheet No. 201-18

SCHEDULE 201 (Continued)

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

TABLE 6b
. Renewable Avoided Costs.
Renewable Fixed Price Option for Solar QF
Off-Peak Forecast {$/MWH)

Year Jan Feb Mar Apr May Jun Jul Aug Sep QOct Nov Dec

2015 26.86 | 2038 | 2088 | 1588 17.88| 18.13| 23.88| 26.13| 2583 | 2313 | 2538 | 28.38
2016 2708 | 2599 2332 | 1854 1665] 1343 2313 | 2774 | 2551 | 2730 2797 | 30.U1
2017 3027 | 2008| 26.04| 2147 1923 | 1543 2537 | 3049} 28.02| 29.93| 3067 | 33.03
2018 3260 31201 2803| 2220 1985 | 1596| 2780 | 3343} 3071} 3289 3371]| 3632
2019 3442 33041 2959 | 2342 2098 1682 2935| 3530 3242] 34.73| 3560| 38.36
2020 8858 | 87.81] 70.03| 6695| 5147 | 41569 6631 | 68357 6734 | 67561 6843 6752
2021 7170 ] 70.03] 7087 6813 | 5441 | 4445 6858 ©6491| 6843 | 6950 8936 6820
2022 72.83 72.10 | 72.50 70.14 52.58 | 43.80 73.59 66.03 | 71.26 70.61 70.84 71.27
2023 7408 | 7380 | 7503 73.19| 5134 | 4474 74721 6853 7272 7211] 7275] 73.03
2024 7427 | 7388 7602 7385 5894 50441 74.10| 67.73| 7249 | 7253| 7347 | 7432
2025 7637 | 7684 | 7849 75221 60.00] 52581 7618 | 69.30| 7423 | 7475| 7680 | 7478
2026 78.55 | 78.33| 8113 7805 64.87] 5328 7632 | 71.90| 7657 7789 7872| 71.07
2027 8157 | 8052 8248 | 7959 6536 | 5620 7964 | 7283 | 7865 8047 | 8082 7973
2028 83.33| 8305 5480 | 8268] 6945) 56441 8237 7398) 8124] 8150 8254 ) B2.21
2029 8445 | 8545] 8698 | 8541 | 7298 | 5937| 84.03| 75521 8232 | 8406 8512 ]| 8543
2030 87.14 | 8837 8847 | 8642| 7631| 6256| 8540 78.15| 8583 ] 87.25| 87661 87.28
2031 8962 | 9121| 9209 | 8887 | 79.11| 66.01| 8830 | 81.26| 8731 | 8903} 9093} 8750
2032 91.36 8290 | 9408} 98037 81.83 66.80 89.22 81.75| 88.34 9212 91.54 90.26
2033 9430 | 9619 | 97.280| 9345] 8473 | 7150 9378 83.69| 9281 | 9563 94.00] 93.33
2034 06.65| 9862 90.07| 9591 | 8688 | 7132| 9558 | 86.58 | 9537 | 97.26| 9655| 96.04
2035 97.26 | 101.39 | 10207 | ©5.18| 9058 76.12| 9706 | 8687 | 9782 9924 | 95880| 8815
2036 100.30 | 103.84 | 104.15] 98131 0211 81.08| 9721 | 87.79| 9823 102.10]| 102,08 [ 8877
2037 103.90 { 106.19 | 107.32 | 10080 9572 | 8263 | 9842 | 89.85| 99.63 | 105.58 | 103.83 | 103.24
2038 106.63 | 108.17 | 10911 [ 10276 | ©7.37 | 8519 101.14 | 9060 ! 103.90 | 108.20 | 105.75 | 105.85
2039 10065 | 111.37 | 11213 [ 10634 | 9867 | 8696 10648 | 96.201108.22 | 110.60 | 10844 | 108.86
2040 11213 1 11343 | 114.50 | 108.34 | 100.07 | 82.08 | 107.33 | 97.98 ] 110.92 | 112.29 | 110.09 | 110.81

Effective for service
on and after September 23, 2015
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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 General Electric Company (“PGE”) (hereinafter 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 Yambhill
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 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 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 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:

1.5.1. (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. Stant-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;

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

1.5.5. (facilities 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, 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.

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
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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 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.

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 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 ((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 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 transmission
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 actual
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 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 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 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
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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. 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
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,
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 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.

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 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 shall begin initial deliveries of Net Output; and

222 By thirty-six (36) month anniversary of the Effective Date
[date to be determined by the Seller subject to Section 2.2.3 below] Seller shall have
completed all requirements under Sectlon 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

A-1



EXHIBIT 2
Dayton Solar 1 LLC
Page 7

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 the
sixteenth contract year, or the date the Agreement is terminated in accordance with
Section 9 or 11, whichever is eatlier (“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 past two (2) years been the
debtor in any bankruptcy proceeding, and Seller is and will continue to be for the Term
of this Agreement current on all of its financial obligations.

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

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

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

3.1.8. Seller warrants that Net Dependable Capacity of the Facility is
9.820 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. 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 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 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 Output during
each Contract Year (“Maximum Net Output”).

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

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

3.1.14. Seller warrants that (i) the Facility satisfies the eligibility requirements
specified in the Definition of a Small Cogeneration Facility or Small Power Production
Facility Eligible to Receive the Standard 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 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.
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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-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.

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

4.5. 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 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
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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 Output from the Facility to the
extent the interconnection of the Facility to PGE’s electric system is disconnected,
suspended or interrupted, in whole or in part, pursuant to the Generation
Interconnection Agreement, or to the extent generation curtailment is required as a
result of Seller's noncompliance with the Generation Interconnection Agreement. Seller
is solely responsible for the operation and maintenance of the Facility. PGE shall not,
by reason of its decision to inspect or not to inspect the Facility, or by any action or
inaction taken with respect to any such inspection, assume or be held responsible for
any liability or occurrence arising from the operation and maintenance by Seller of the
Facility.

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

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

SECTION 6: CREDITWORTHINESS

In the event Seller: a) is unable to represent or warrant as required by Section 3
that it has not been a debtor in any bankruptcy proceeding within the past two (2) years;
b) becomes such a debtor during the Term; or c) is not or will not be current on all its
financial obligations, Seller shall immediately notify PGE and shall promptly (and in no
less than 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 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: 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. If any of the
inspections or tests discloses an error exceeding two (2%) percent of the actual energy
delivery, either fast or slow, proper correction, based upon the inaccuracy found, shall
be made of previous readings for the actual period during which the metering equipment
rendered inaccurate measurements if that period can be ascertained. If the actual
period cannot be ascertained, the proper correction shall be made to the measurements
taken during the time the metering equipment was in service since last tested, but not
exceeding three (3) months, in the amount the metering equipment shall have been
shown to be in error by such test. Any correction in billings or payments resulting from
a correction in the meter records shall be made in the next monthly billing or payment
rendered. Such correction, when made, shall constitute full adjustment of any claim
between Seller and PGE arising out of such inaccuracy of metering equipment.

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

SECTION 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 Seller's deliveries of Net Output to PGE,
together with computations supporting such payment. PGE may offset any such
payment to reflect amounts owing from Seller to PGE pursuant to this Agreement, the
Generation Interconnection Agreement, and any other agreement related to the Facility
between the Parties or otherwise. 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 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 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, prior
to delivery of any Net Output 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 failure to
provide any written report required by that section.

9.1.4. If Seller is no longer a Qualifying Facility.
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9.1.5. Failure of PGE to make any required payment pursuant to Section 8.1.
9.1.6. Sellers failure fo 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 Selier 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 Output to PGE following such termination, PGE in its
sole discretion may require that Seller shall do so subject to the terms of this
Agreement, including but not limited to the Contract Price until the Term of this
Agreement (as set forth in Section 2.3) would have run in due course had the
Agreement remained in effect. At such time Seller and PGE agree to execute a written
document ratifying the terms of this Agreement.

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

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 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

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
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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

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: 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
c/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, SWTC0306
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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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1/25/2016
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EXHIBIT A
DESCRIPTION OF SELLER’S FACILITY

[Seller to Complete]

Dayton 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 <= [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 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.
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EXHIBIT B
REQUIRED FACILITY DOCUMENTS

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

. Seller's Generation Interconnection Agreement
. Yambhill County CUP & Building Permits
. EFSC Site Certificate (if final project footprint > 100 acres)

. 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, 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, 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;

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.
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EXHIBIT D
SCHEDULE

[Attach currently in-effect Schedule 201]
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Portland General Electric Company

EXHIBIT 2

Dayton Solar 1 LLC

Sheet No. 201-17

SCHEDULE 201 (Continued)

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

TABLE 6a

Renewable Avoided Costs

Renewable Fixed Price Option for Solar QF

On-Peak Forecast {($/MWH)

Year Jan Feb Mar Apr May Jun SJul Aug Sep Oct Nov Dec

2015 31.13: 25131 2613] 2168 | 2288 2513 | 3313 34731 2963 | 27.38] 2888 33.13
2016 3143 3001 28831 25571 2481 23061 319801 36261 3222} 3097] 3197 M43
2017 312 3256 | 29201 2843) 2735 25401 3451 3936 3486 3383] 34921 3763
2018 3646 3480 | 31.19] 2953) 2871} 2667 ] 3701 4211| 3738 3592| 3709 3997
2019 3814 3640 | 3263| 30851 3003] 2789 | 3872: 4408 | 3911 ] 37581 3880 41.81
2020 90.01 ! 9080 | 89891 9131110433 | 10984 | 9165: 9479 9102] 90751 9110) 90.77
2021 91631 9246 | 9164 | 9360 105.26 | 110.91 | 9315 96.99| 9338 | 93.37] 9270 8270
2022 O3668 1 0376 93.131 6496 10863 | 11413 93071 97801 9414 9542 9437 | ©4.02
2023 956851 95401 94171 9650 | 11128 | 11640 | 9515 98861 U555 9721 | ©583| 9648
2024 9723 ©7.75] 98731 976510830 ) 117.33] 9735 101.95| 9968] 9348 97.92| 98.07
2025 99.10 1 ©5.12 1 98311 100.06 ] 110821 119.161 9824 | 106555 | 100.78 | 100.27 | ©99.78 | 10025
2026 100.57 | 101.08 | 99.38 | 101.04 | 112201 11915 | 102,18 106.65 | 102,121 101.05 | 10143 | 101.63
2027 102.25 | 102,56 | 100.83 | 103.03 | 115.031 120,12 | 102.88 | 108.14 | 103.72 | 103.12 | 10213 | 102.82
2028 103.68 | 103.34 | 101.86 | 104.33 | 112.95 | 122.67 | 10444 | 109.68 | 104.55 | 105.12 | 103.60 | 104.56
2029 105,78 | 105.38 | 103.86 | 105,98 | 114.07 | 124.22 | 106.84 | 112.24 | 108,46 | 106.07 | 10540 | 105.83
2030 107,13 1 106.53 | 106.06 | 107.76 | 114.95 | 127.70 | 108.39 | 113.63 | 108.08 | 107.05 | 106.585 | 107.79
2031 108,88 ; 107.80 § 107.47 } 108,33 | 116.28 | 12844 | 10864 | 1186.02 | 11047 | 108.12 | 108.50 | 110.22
2032 11036 1 110111 10838 | 111,181 118.61 [ 128411 11191 11867 | 11164 1 11049 | 11033 | 11118
2033 112,80 | 111.08 { 110.05 | 112.92 | 12045 | 128.96 | 113.31  119.87 | 113.38 | 111.85 | 112.52 | 112.H1
2034 11473 1 M287 1 11168 11544 | 121,121 13266 ] 11558 | 12134 | 11508 | 114.26 1 11422 1 115.22
2035 117.24 | 114,47 | 113.77 | 117411 122.07 | 13279 | 11817 | 124.75 | 117.70 | 115.81 | 116.14 | 117.31
2036 118.22 | 115.79 | 11567 | 119.80 { 124.14 ] 134.40 | 12045 12B.78 | 118.82 | 116.92 1 117.81 | 11860
2037 119.91 1 118.45 | 117.83 | 122.26 | 126.19 | 135.53 | 123.87 | 131.76 | 123.11 | 118.70 | 120.69 | 120.39
2038 122.38 | 120.87 | 119.98 | 124.68 | 128.66 | 137.52 | 125.74 | 134.93 { 123.85 { 121.13 | 122,49 | 122.34
2039 124.04 | 122,45 | 121.73 1 126.00 | 13247 | 140181 126.54 | 133.23 1 124.83 | 123.29 | 124.48 | 124.08
2040 125,65 | 124.33 | 12344 | 128.77 | 133.86 | 142,06 | 12044 | 135.37 | 126,71 | 125.04 | 126.71 | 126.681

D-1

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

Sheet No. 201-18

EXHIBIT 2

Dayton Solar 1 LLC

SCHEDULE 201 {Continued)

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

TABLE 6b

) Renewable Avoided Costs
Renewable Fixed Price Option for Solar QF

Off-Peak Forecast {$/MWH)

Year Jan Feb Mar Apr May Jun Jut Aug Sep Oct Nov Dec

2015 26,88 20381 2088 1588] 1788} 19.13] 2388 26.13| 2563 23.13| 25381 2838
2018 27.06 255881 2332 18541 1665 1343 2313 27741 o881 2730 27971 3014
2017 30.27 0 20081 28.041 2147 1823 1543 2537 30491 2802f 28831 3067 33.03
2018 3260 31201 28031 2220] 1989 1598 | 27.80 i 3343 | 30.71] 3283 3371] 3632
2019 3442 33.04) 2958 2342| 2088 1682 | 29351 3530 | 3242] 34.73| 3560 38.36
2020 68581 B781] 7003 | 6695| 5147 | 4158 6631 8357 | 67341 67.56] 6843 | 6752
2021 7170 70031 70867 | BB13| 54471 | 4445 | 68581 6491 | 6843 | 6950] 69358 69230
2022 7283 7210 7250 | 70.14| 5258 | 4380 73581 66.03| 7126| 7061] 70.84 | 71.27
2023 74.08 1 7380 7503 | 731891 5134 | 4474 7472 6853 7272| 7241l 7275| 7303
2024 7427 7388 | 7602 | 7385 5894 50447 7410 87731 72491 7253| 73471 7432
2025 76.37 1 7884 | 7849 | 75221 8000 52581 7618 6430 74231 74751 7BE0 i 7478
20286 78551 7833 | B1.13| 7805 6487 5328 7832 71801 78571 77.89| 78721 F1.07
2027 81.57 i 8052 | 8248 795G] 6538{ 5620| 7964 | 7283 7885| 8047 80B2| 7973
2028 8333 83051 B48D| B8268] €845 5644 8237 73981 8124 B1501 82541 8221
2029 8345 8545 B86.881 B5411 7298 59371 8403 V552 8232 8406 85121 8543
2030 87.14 1 8837 ] 8947 8642] 7631 6256 8540 7815 | 8583 | BT.25| 8766 | £7.28
2031 89621 91.21] 9200 88871 7911]| ©6601| 8830 81.28| 87.31| 8903} 9083 | 8750
2032 91.36F 92901 9408 9037 | 8183 | 6680 | 89221 8175 8934 82121 9154 8028
2033 94301 96191 97201 ©345| 8473 | 7150| ©93.78] B3.69 | ©2.81| 9563| 94.00| 93.33
2034 9665 98621 99.97| 9591 | ©668 | 7132| 9558 8658 | 9537 37.26| 96.55] 96.04
2035 g7.26 1 101.36 {10207 ] 5818| 9058 | 7612 97.06 ! 86871 9782 9924| 9890 9815
2038 100.30 { 103.84 | 10445 | 88.13| 9211 ] 8108 9721 ] B87.791 98231 10210 | 10208 | 99.77
2037 103.80 : 10818 | 107,32 | 100,801 9672 8263 9842 ! 89651 00631 105581 103.83 | 103.24
2038 106.63 : 108,17 [ 10841 | 102,76} 87371 85191 101.14 | 90601 103001 10820 | 10575 105.85
2038 109.65 | 111.37 | 11213 1 106341 98971 8696 106481 $6.20 | 108.22 | 11060 | 108.44 | 108.88
2040 112.13 | 11343 | 114,50 | 108,34 | 100,07 | 88.08 | 107.33 | ©7.98 ] 110.92 | 112.26 1 110.08 | 110.91

Effective for service
on and after September 23, 2015
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14

STANDARD RENEWABLE OFF-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT
L .

THIS AGREEMENT, entered into this Zﬁjay, A@m \ 2016,
is between FORT ROCK SOLAR I LLC ("Séller") ‘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, Oregon 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 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
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 ffom 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 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 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 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 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 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 __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 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 incuired 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:
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.
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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 Hodrs” 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 Selier 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 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
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,
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 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 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 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 .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 ‘
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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 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:

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 past two (2) years been the debtor
in any bankruptcy proceeding, and Seller is and will continue to be for the Term of this
Agreement current on all of its financial obligations.

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

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

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

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

4.3. Upon completion of construction of the Facility, Seller shall provide PGE
an As-built Supplement to specify the actual Facility as built. Seller shall not increase
the Nameplate Capacity Rating above that specified in Exhibit 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.
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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 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. B

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 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 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 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
Agreement remained in effect. At such time Seller and PGE agree to execute a wrltten
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.

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
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. 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 shall be effective upon receipt by PGE of
written notice from Seller. Seller shall waive its insurers' rights of subrogation against
PGE regarding Facility property losses.

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

SECTION 12: FORCE MAJEURE

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

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

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

H
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12.2.2. the suspensioh 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
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 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 | 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
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, 3SWTC0306
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

By: W%

Name: __' Maria M. Pope

Title: SRVP Power Supply &

Date: Operations & Resource Strategy
Y 11®]20t6

PGE Review &

Approval

Business

Credit

Legal

Risk

Fort Rock Solar| LLC
(Name Seller)

By: /‘/Y; H QE{/ —> Approne Bry |

Name:Jagob Stepheqny Business | Netg
Title: Authorized Representative
Date:_4/11 |20\t Credit /\b_"
| o \D
RiskMgt. | ~573
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EXHIBIT A
DESCRIPTION OF SELLER'’S FACILITY

Fort Rock Solar I is a photovoltaics-based solar generating facility which upon reaching full commercial operations
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 Solar I is associated with FERC docket QF16-360-000 and its associated Form 556: 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 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 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 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.

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.
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EXHIBIT B
REQUIRED FACILITY DOCUMENTS

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

. BPA: Transmission Service Agreement

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

[Seller identify appropriate tests]

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 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 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
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Sheet No. 201-17

SCHEDULE 201 (Continued)

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

TABLE 6a
Renewable Avoided Costs
Renewable Fixed Price Option for Solar QF
On-Peak Forecast ($/MWH)
Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
2015 31.137 25131 26.13| 21.88] 22881 2513 | 3313 | 34.73| 2963 ] 27.38] 28.88] 33.13
2016 31431 3001] 26931 25511 24.81] 2306 31.90| 36826 | 3222] 30.97| 31.97| 34.43
2017 3412 | 3256] 2020] 28.13| 27.35] 2540)] 34.51] 3926 | 34.86) 33.83| 34.92| 37.63
2018 3646 ] 3480 ) 3119} 2053 | 28.71] 26.67| 37.01) 4211 | 37.38) 3502 37.09]| 39.97
2019 38.14 | 3640 ] 3263 | 30.89| 3003] 2789 38.72)| 4406 ] 39.11] 37.58] 38.80]| 41.81
2020 90.01] 90.80 | 89.69| 91.311104.33] 10984 | 9165 94.79| 91.02] 90.75| 91.10| 90.77
2021 91,63 | 9248 | 91.64| 93.60] 10526 110.91] 93.15| 9699} 93.38| 93.37} 9270] 9270
2022 93.66 | 93.76 | 93.13| 94.961 10963 ] 114,131 93.07 | 97.80 | 94.14] 9642] 94.37] ©4.02
2023 95.65 | 9540] 94.17] 96501 111.28] 11640 95.15| 98.86 | 9595] 97.21] 9503 | 96.48
| 2024 97.23 | 97.75| 96.731 97.65] 108.30] 117.33| 97.35]| 101.95| 99.68) 9848 97.92| 98.07
2025 99.10 | 99.12 | 98.311 100.06 | 110.92 ] 119.16 | 99.24 | 105.55 | 100.78 | 100.27 | 99.79 | 100.25
2026 100.57 | 101.09 | 99.38] 101.04 | 112,20 | 119.15 | 102.18 | 106.65 | 102.12 | 101.05 ) 101.43 | 101.63
2027 102,25 | 102.59 | 100.83 | 103.03 | 115.03 | 120.12 | 102.88 | 109.14 | 103.72 | 103.12 ] 102.13 | 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 | 105.38 | 103.96 ] 105.98 | 114.07 | 124.22 | 106.94 | 112.24 | 108.46 | 106.07 | 105.40 | 105.83
2030 107.13 | 106.53 | 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 1 107.47 | 109.33 | 116.28 | 128.44 | 109.64 | 116.02 | 11047 | 109.12 | 108.50 | 110.22
2032 110.36 | 110.11 ] 108.39 ]| 111.18 | 118.61 | 128.41 | 111.91 | 118.67 | 111.94 | 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 | 112.91
2034 114.73 ] 112.87 | 111.66 | 11544 | 121.12 | 132.66 ] 115.58 | 121.34 | 11509 | 114.26 | 114.22 | 115.22
2035 117.24 | 114.47 | 113.77 | 117.41} 122,07 | 132.79 ] 118.17 | 124.75 | 117.70 | 115.81 ] 116.14 | 117.31
2036 118.22 | 115.79 1 115.87 ] 119.90 ] 124.14 | 134.40| 120.45 | 128.78 | 119.82 | 116.92 | 117.61 ] 118.60
2037 119.91 | 11845 | 117.83 ] 122.26 | 126.19 | 135.53 | 123.87 { 131.76 | 123.11 ] 118.70 | 120.69 ] 120.39
2038 122,36 | 120.87 | 119.99 | 124.68 ] 129.66 | 137.52 | 125.74 | 134.93 | 123.85 | 121.13 | 122.49 | 122.34
2039 124.04 | 122.45 | 121.73 ]| 126.00 | 132.47 | 140.16 | 126.54 | 133.23 | 124.63 | 123.29 | 124.46 | 124.08
2040 125.65 | 124.33 | 123.44 | 128.77 ]| 133.86 | 142.06 ] 129.44 | 135.37 | 126.71 | 125.04 | 126.71 | 126.61

D-1
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D-1

on and after September 23, 2015

TABLE 6b
Renewable Avoided Costs
Renewable Fixed Price Option for Solar QF
Off-Peak Forecast ($/MWH)
T : L

Year Jan Feb Mar Apr May Jun Jut Aug Sep- Oct Nov Dec

2015 26881 2038 | 2088 1588} 17.88| 1913] 2388, 2613| 2563| 2313 | 2538| 2838
2016 27.061 2599 23.32] 1854 | 1665| 1343| 23.13| 27.74| 2851| 2730} 2797 30.11
2017 3027 | 29.061 26.04| 21.47| 19.23| 1543]| 2537 | 3049 28.02| 29.93| 3067 33.03
2018 3260 31.291 28.03]| 2220| 19.89| 1596] 27.80| 33.43| 30.71| 32.89| 33.71] 36.32
2019 3442 | 33.04) 2059| 2342| 2098) 1682] 29.35| 3530] 3242| 34.73| 3560 ] 3836
2020 68581 67811 70.03| 66.95] 51471 41.69]| 66.31| 6357 | 67.34 | 67.56| 6843 | 67.52
2021 71.70 | 7003| 7067 | 68.13| 5441] 4445] 6858 64.91| 6843 | 69.50| 69.36 | 69.20
2022 72831 7210] 7250| 70.14] 52.58] 43.90| 73.59{ 66.03| 71.26| 70.61] 7094} 71.27
2023 74.08| 7380 75.03| 7319| 51.34| 44.74| 74.72; €853 | 7272} 72.11| 72.75) 73.03
2024 7427 | 7388 76.02| 73.85| 58.94| 5044 | 74.10] 67.73| 7249 7253 | 7347 | 74.32
2025 7637 7684 | 7849 | 7522| 60.00)| 52.58| 76.18} ©69.30| 7423} 7475| 76.80| 74.78
2026 7855] 7833 | 81.13| 78.05| 64.87| 63.28| 7632f 71.90| 7657) 7789 7872} 77.07
2027 81.57] 80.52| 8248| 79.50| 65.36| 56.20| 7964 7283 | 78.65| 8047 80.82| 79.73
2028 83.331 83.05| 8480 | 8268 6945| 6644 | 82371 7398 81.24| 81.50]| 82.54] 82.21
2029 6445| 8545| 86.98| 8541 | 72.98] 590.37| 8403! 7552 8232| 84.06]| 8512] 8543
2030 8714 8837 | 8947 | 8642| 76.31| 6256 8540} 78.15| 8583 | 87.25| 87.66| 87.28
2031 89.62] 91.21| 92.09] 8887 79.11| 66.01| 8830| 81.26| 87.31] 89.03| 90.93| 87.50
2032 91.36 | 92.90| 9409) 9037 8183 | 6680 | 89.22| 81.75| 89.34 ] 9212 91.54] 90.26
2033 9430 | 96.19| 97.29]| 9345| 84.73| 71.50| 93.78| 83.69 | 92.81| 9563 | 94.001 93.33
2034 96.65| 9862 | 99.97| 9591 | 86.88| 71.32| 9558] 8658 | 9537 | 97.26| 96.55| 96.04
2035 97.26 | 101.39 | 102.07 | 9818| 90.58| 76.12] 9706} 86.87 | 9782]| 99.24| 98.00| 98.15
2036 100.30 } 103.84 | 104.15] ©8.13] 92.11| 81.09| 97.211 87.79| 98.23{ 102.10 102.08 | 99.77
2037 103.90 | 106.19 | 107.32 | 100.80 | 96.72| 8263 | 9842! 89.65| 99.63 | 105.58 | 103.83 | 103.24
2038 106.63 | 108.17 | 109.11 ] 102.76 | 97.37 | 85.19] 101.14 | 90.69 | 103.90 | 108.20 | 105.75 | 105.85
2039 100651 111.37 | 112,13 ] 106.3¢ | 98.97 | 86.96] 106.48 | 96.20 | 108.22 | 110.60 | 108.44 | 108.86
2040 112.13 | 113.43 | 114.50 { 108.34 | 100.07 | 89.08] 107.33 | 97.98 | 110.92 | 112.29 | 110.09 | 110.91

Effective for service
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Sheet No. 201-18

SCHEDULE 201 (Continued)

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

TABLE 6b
U e wevimnr oo ReNewable Avoided Costs ... . e e
Renewable Fixed Price Option for Solar QF
Off-Peak Forecast ($/MWH)
; ] :

Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
2015 26.88| 2038 20.88 15881 17.88) 19.13{ 23.88| 2613 ]| 2563 | 23.13| 2538] 28.38
2016 27.21 26.14 | 2347 18.69 16.80 | 13.58| 2328 | 2789 | 2566 | 27.45| 28.12] 30.26
2017 3042 | 29.21 26.19 | 2162 19.38| 1558 ] 2552 | 3064 2817 | 30.08] 30.82] 33.18
2018 32.75] 3144 2818 22.35| 2004 | 16.11 2795| 3358 | 3086 | 33.04| 33.86] 3647
2019 3458 | 3320 2975| 2358| 2114] 1698 | 29.51| 3546 | 3258 | 3489 | 3576| 3852
2020 7405| 7435| 76.18) 7470| 7070 7098} 71.32| 7270} 73.76| 7521 7498 | 75.50
2021 7661 7569| 77.70| 76.08| 72.65| 7271} 73.48| 7388 | 7525| 7766| 7478 76.80
2022 7770) 77.31 7996 7727 | 7368 74121 7590| 7474} 7669 | 79.10| 76.00| 78.21
2023 7870 7876 | 8153 79.38| 74144 7553| 7717 | 7651 ] 7804 | 80.71| 77.14| 79.80
2024 79.351 7942| 8314 79.16| 7455| 77.78| 76.40| 76.83| 7861| 81.03| 79.55| 8029
2025 80.96| 8094| 8488] 8033 | 7454| 7820 78.02| 7919 7932 | 8281 ] 8221 8148
2026 81.35] 8242| 8528| 80.89| 7534] 7931 79.11 7994 | 79.12 ] 83.91 82.41 82.47
2027 84.14 | 84.11 86.28 | 8299| 7515 80.77| 81.16| 8043 | 8090 86.39| 83.38| 83.99
2028 8529 | 86.01| 8897 | 8507 | 7443| 8257 8276| 81.19| 8283 | 87.06| 84.33| 86.62
2029 85.87| 86.84| 9061 | 86.72| 6873 | 8293 8421| 8259 | 84.39| 8300| 86.85] 8312
2030 87.21) 8828 | 9246 | 86.89| 6843 | 83.64| 8498 | 8517 84.95| 89.66| 8891] 89.94
2031 89.10 | 9050 93.69 87.32 | 69.81 83.38] 86.78| 86.97 85.14 1 91.14| 90.93] 90.04
2032 90.57 | 9200] 9523 | 8876 7097 | 84.75] 88.21 88.41 86.54| 92641 9244 | 9153
2033 9257 | 9403 | 97.34| 90.72| 7253 8663| 90.16| 90.36| 8846 | 9469 | 9448 | 9355
2034 94.36 | 9584 | 9922| 9247 | 7393 | 88.30f 9190]| 92.10] 90.16 | 96.52| 96.30| 95.36
2035 96.18 | 97691 101.13 | 94.25| 7536 | 90.00| 9368 | 93.88| 91.90f 9838| 98.16| 97.20
2036 97771 99.31]110280| 9581} 7661 | 9149 | 9522 ] 9543 | 93.42] 100.00| 99.78 [ 98.80
2037 99.93 1 101.50 | 105.07 | 97.93| 7830 | 93.51| 97.33| 97.54| 9549 102.21 | 101.99 | 100.99
2038 101.86 | 103.46 | 107.10| 99.82 | 79.81 95.31 99.20 | 9942 | 97.33| 104.191 103.95 | 102.93
2039 103.82 | 105.46 | 109.17 | 101.74{ 81.35| 97.15] 101.12 | 101.34 | 99.21 { 106.20 { 105.96 | 104.92
2040 105.54 | 107.20 | 11097 | 10342 | 82.69| 98.76 | 102.79 | 103.02 | 100.85 | 107.95{ 107.71 | 106.65

i

Effective for service
on and after September 23, 2015
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Sheet No. 201-17

SCHEDULE 201 (Continued)

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

TABLE 6a
- e ririsrsn oo, Renewable Avoided Costs -
Renewable Fixed Price Option for Solar QF
On-Peak Forecast ($/MWH)

Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

2015 3113 | 2513 | 26.13| 21.88| 2288 | 2513 | 3313 3473| 2963 | 27.38| 2888 33.13
2016 31.58| 3016 2708 2566| 2496| 23.21 32.05] 36.41 32371 31.12] 32121 34.58
2017 3427 | 3271 | 2935| 2828} 2750 | 2555| 3466] 3941 3501 | 3398| 3507 37.78
2018 3661| 3495| 3134| 2068 | 2886| 2682| 37.16| 4226 3753 | 36.07| 37.24| 40.12
2019 3830| 3656 3279| 3105] 3019| 2805| 3888 | 4422| 3927} 37.74| 3896 | 41.97
2020 93.84| 9382| 9292 | 9346 9724 | 96.18| 9581 | 9567 | 94.15| 93.00| 9399 9279
2021 9596 | 9623 | 9446 | 9573 | 9908 9819 9751 | 9811 | 9633 | 9514 | 9667 9511
2022 9812 | 97.97| 9573 | 97.781 1012910008 | 9954 | 9950 9820 | 97.02| 9870| 96.99
2023 10040 | 99.89| 97.56| 100.00 | 102.89 | 102.03 { 101.62 | 101.18 | 100.19 | 98.82| 100.84 | 99.54
2024 101.72 [ 101.90 | 99.59 | 101.97 | 10518 | 103.98 | 103.85 | 103.54 | 103.32 | 100.50 | 101.68 | 101.84
2025 104.07 | 104.45 [ 101.87 | 104.64 | 108.71 | 10732 | 106.19 ] 106.35 | 10538 | 102.73 | 104.11 | 103.69
2026 106.92 | 106.53 | 104.81'| 107.39 | 112.65 | 108.54 | 108.54 | 109.02 | 108.68 | 105.07 | 107.23 | 106.12
2027 109.03 | 108.51 | 106.56 | 109.06 | 116.12 ] 110.69 | 110.25 | 111.96 | 110.59 | 107 25| 108.78 | 108.22
2028 111.02 | 109.79 | 107.40 | 111.36 | 117.90 | 112.17 | 113.01 | 113.02 | 111.99 | 10962 | 11089 | 109.97
2029 113.43 | 113.15] 110.01 | 114.00 | 125.82 | 11572 | 115.81 | 115.81 | 11586 | 11190 | 112.86 | 112.73
2030 115.86 | 115.51 | 112.82 | 116.23 | 129.42 | 120.01 | 11747 | 117.33 | 118.96 | 114.09 | 114.75 | 114.81
2031 11794 | 117.36 | 115.44 | 119.39 | 131.87 | 123.82 | 119.62 | 120.73 | 120.98 | 116.47 { 117.78 | 117.26
2032 119.89 | 119.29 | 117.34 | 121.36 | 134.05 | 125.87 | 121.59 | 122.72 | 122.98 | 118.39 | 119.72 | 11920
2033 12254 |1 12193 | 119.93 | 124.04 | 137.01 | 128.65 | 124.28 | 125.44 | 125.70 | 121.01 | 122.37 | 121.83
2034 . 124.90 | 124.28 | 122.25 | 126.44 | 139.66 | 131.13 | 126.68 | 127.86 | 128.12 | 123.35 | 124.73 | 124.18
2035 127.32 | 126.68 | 124.61 | 128.88 | 142.35 | 133.66 | 129.12 | 13032 | 130.59 | 125.73 | 127.14 | 126 58
2036 129.42 | 128.77 | 126.67 | 131.00 { 144.70 | 13587 | 131.26 | 132.48 | 132.75 | 127.80 | 129.24 | 128.67
2037 132.28 | 131.62 | 129.46 | 133.90 ] 147.90 | 13887 | 134.16 | 13540 | 13568 | 130.63 | 132.09 | 131.51
2038 134.83 | 134.16 | 131.96 | 136.48 | 150.75 | 141.55 [ 136.74 | 138.02 | 138.30 | 133.15 | 134.64 | 134.05
2039 137.43 | 136.75 | 134.51 | 139.12 | 153.66 | 144.28 | 139.38 | 140.68 | 140.97 | 135.72 | 137.24 | 136.64
2040 139.70 | 139.01 ] 136.73 | 141.41 ] 156.20 | 146.67 | 141.69 ) 143.00 | 143.30 | 137.96 | 139.51 | 138.89

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 __ ¢ \-l-day AP o

2016., is between FORT ROCK SOLAR Il 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 __Lake
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 this Agreement. R

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 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

A-1
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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. (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;

1.5.4. (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 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 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.

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.
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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 ____Bonneuville 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’ belng 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.
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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, 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 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 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
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,
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 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 Testing" means the éompletion 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 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 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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2.2.2. 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 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, mortgage, or
other material agreement binding on Seller or any valid order of any court, or any
regulatory agency or other body having authority to which Seller is subject.

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

3.1.4. Seller warrants that it has not within the past two (2) years 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. ‘
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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 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 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 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

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.

' 42. 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.
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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 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 c¢) is not or will not be current on all its
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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 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. 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 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 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, vand 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

A-1
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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
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. 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



EXHIBIT 4
Fort Rock Solar Il LLC
Page 14

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. If Seller fails to provide PGE with copies of such currently effective
insurance policies or certificates of insurance, PGE at its sole discretion and without
limitation of other remedies, may upon ten (10) days advance written notice by certified
or registered mail to Seller either withhold payments due Seller until PGE has received
such documents, or purchase the satisfactory insurance and offset the cost of obtaining
such insurance from subsequent power purchase payments under this Agreement.

SECTION 12: FORCE MAJEURE

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

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

4 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



EXHIBIT 4
Fort Rock Solar Il LLC
Page 15

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
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 éubject 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 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 Il 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
c/o Richardson Adams, PLLC
515 N 27" Street, 83702
P.O Box 7218, 83707
Boise, ID
greg@richardsonadams.com

A-1
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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.
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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: w@(
Name: Maria M. Pope
Title: SRVP Power Supply &
Date:

Y(rs (2216

Fort Rock Solar Il LLC

(Name Seller)

Name\_abob St Appr%s;eEd By:
Title: Authprized epresentatlve Business @ Q) A~ A

Date: ‘-f 2716 : Yerms
{ Credit

ﬁ
" togd VR
Risk Mgt. Y
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EXHIBIT A :
DESCRIPTION OF SELLER’S FACILITY

Fort Rock Solar II is a photovoltaics-based solar generating which upon reaching full commercial operations 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. The facility will consist of the following primary
equipment:

Fort Rock Solar 11 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 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 voltage (12.47 KV, nominally)

4. Racking systems, commercially-available, will mount the PY 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.
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

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

. BPA: Transmission Service Agreement

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

» DC wiring inputs to inverters
~ « 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.

@
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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 6a
Renewable Avoided Costs
Renewable Fixed Price Option for Solar QF

On-Poak Forecast ($/MWH)

Year Jan Feb | Mar Apr May Jun Jul Aug | Sep Oct Nov Dec
2015 31.13 | 2513 | 26.13] 21.88| 2288} 2513) 33.13] 3473] 2963|] 27.38| 28.88| 33.13
| 2016 31.43| 3001| 2693} 2551 | 24.81] 23.08] 3190 | 3626 3222) 3097 3197| 3443
2017 3412 3256| 2920 2813 27.35] 2540] 34.51 | 3926| 34861 3383} 3492| 3763
2018 3646 | 3480 31.19) 2953 2871] 2667) 3701]| 4211} 37.38| 3592} 37.09] 3997
2019 3814 | 3640| 3263) 30891 3003]| 2789] 3872] 4406] 39111 3758| 38801 4181
| 2020 90.01 | 90.80 | 89.69] 91.31]104.33|10984] 9165 94.79| 91.02] 90.75| 91.10] 90.77

2021 9163 | 9246! 91641 93.60]10526]11091] 93.15] 96981 93.38] 93.37] 9270| 9270

2022 93661 93.76| 93.13| 94.96] 1096311413 | 93.07| 97.80] 94.14| 95.42] 9437} 94.02

2023 9565| 9540) 94.17 ] 9650 111.28111640] 9515] ©8.86 ) 9595] 97.21| 9593 | 96.48

2024 97231 97.75] 96.73] 97.65|108.30] 117.33] 97.35) 101.95] 99.68 | 9848| 97.92| 98.07

2025 99.10 1 99.12 | 98.31 1 100.06 | 110.92 | 119.16 | 99.24 | 105.55 | 100.78 | 100.27 | 99.79 | 100.25

2026 100.57 | 101.09} 99.38 | 101.04 | 112.20 | 119.15 | 102.18 | 106.65 | 102.12 | 101.05 | 101.43 | 101.63

2027 102.25 | 102.59 | 100.83 | 103.03 | 115.03 { 120.12 | 102.88 | 109.14 | 103.72 | 103,12 | 102.13 | 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 | 105.38 | 103.96 | 105.98 | 114.07 | 124.22 ] 106.94 | 112.24 | 108.46 | 106.07 | 105.40 | 105.83

2030 107.13 | 106.53 ] 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 | 107.47 | 109.33 | 116.28 | 128.44 | 100.64 | 116.02 | 110.47 | 109.12 | 108.50 | 110.22

2032 110.36 | 110.11 | 108.39 | 111.18 | 118.61 | 128.41 | 111.91 | 118.67 | 111.94 } 110.49 | 110.33 | 111.16

2033 112.90 | 111.08 | 110.05 | 112.92 | 120.45 | 128.96 | 113.31 ] 119.87 | 113.39 | 111.85] 112.52 | 112.91

2034 114.73 | 112,87 | 111.68 | 115.44 | 121.12 | 132.66 | 115.58 | 121.34 | 115.09 ] 114.26 | 114.22 | 115.22

2035 117.24 | 114.47 | 113.77 | 117.41 | 122.07 | 132.79 | 118.17 [ 124.75 | 117.70 | 115.81 | 116.14 | 117.31

2036 118.22 | 115.79 | 115.87 | 119.90 | 124.14 | 134.40 | 120.45 | 128.78 | 119.82 | 116.92 | 117.61 ] 118.60

2037 119.91 | 118.45 | 117.83 ] 122.26 | 126.19 | 135,53 ] 123.87 | 131.76 | 123.11 | 118.70 | 120.69 ] 120.39

2038 122.36 [ 120.87 | 119.99 | 124.68 | 129,66 | 137.52 ] 125,74 | 134,93 | 123.85 | 121,13 | 122.49 | 122.34

2039 124.04 | 122.45 | 121.73 | 126.00 | 132.47 | 140.16 | 126.54 | 133.23 | 124.63 § 123.29 } 124.46 | 124.08

2040 125.65 | 124.33 | 123.44 ] 128.77 { 133.86 | 142.06 | 120.44 | 135.37 | 126.71 | 125.04 | 126.71 | 126.61

Effective for service
on and after September 23, 2015
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Fort Rock Solar Il LLC

Portland General Electric Company Sheet No. 201-18
SCHEDULE 201 (Continued).
PRICING OPTIONS FOR STANDARD PPA (Continued)
Renewable Fixed Price Option (Continued)
TABLE 6b
Renewable Avoided Costs ..
Renewable Fixed Price Option for Solar QF
Off-Peak Forecast ($/MWH)
]

-Year Jan Feb | Mar Apr May. Jun Jul ‘Aug | Sep Oct Nov_| -Dec

2015 26881 20.38]| 20.88| 1588 17.88)] 1813 23.88[ 26.13| 2563 | 23.13] 25.38| 2838
2016 27.06 1 25991 2332] 1854 | 16.65| 1343| 23131 27.74| 2551} 27.30| 27.97| 30.11
2017 3027 | 20.06] 26.04| 21.47] 1923 1543 | 25371 30.49| 2802 29.93] 30.67| 33.03
2018 32601 312901 28.03| 2220] 19.89] 15.96] 27.80§ 3343] 30.71| 32.89] "33.71| 36.32
2019 34.421 33.04| 2050} 2342] 2098 16.82| 2935] 3530} 3242] 34.73| 35.60| 38.36
2020 6858] 67.81] 7003} 66.95] 5147 ] 4159] 6631 6357} 67.34| 6756 | 6843 ] 67.52
2021 71.70] 70.03] 70.67 | 68.13] 54.41 44.45| 6858 64.91 68.43 ] 69.50 ]| 69.36 ) 69.20
2022 72831 72140] 7250} 70.14] 52.58] 4390] 7359] 66.03]1 71.26| 70.61] 7094} 7127
2023 74.081 73.80] 75.03] 73.191 5134 | 44.74] 7472 68531 7272 72144] 7275] 73.03
2024 74271 7388 76.02] 7385] 5894 | 5044 74.101 67.73| 72.49| 7253| 73.47| 74.32
2025 76371 7684 | 78491 7522| 60.00| 52.58| 76.18| 69.30 | 7423| 74.75] 76.80| 74.78
2026 78551 78.33| 81.13] 78.05] 6487 5328 7632| 7190]| 7657| 77.89| 7872 77.07
2027 8157 | 8052 8248 ] 79.59| 6536 S56.20| 79.64| 7283 | 7865| 8047 | 80.82]| 79.73
2028 83331 8305| 84.80] 8268) 69.45| 5644 | 82371 7398] 81.24| 8150] 82.54| 82.21
2029 84451 8545| 8698 | 8541 | 7298 59.37| 8403| 7552 82.32| 84.06| 85.12| 8543
2030 87.14 | 88.371 8947 | 8642] 76.31]| 6256| 85401 7815] 8583 | 87.25| 87.66| 87.28
2031 80.62| 9121 ]| o.09| 8887 ] 7911 ]| 66.01| 8830} 81.26] 87.31] 89.03| 90.93| 87.50
2032 91.36] 9290 | 94.09| 9037 ] 81.83] 6680 | 89.22{ 81.75]| 89.34| 9212] 9154} 90.26
2033 94301 9619] 97291 9345| 84.73] 71.50] 9378} 8369] 9281 9563] 9400 9333
2034 9665] 9862 | ©9997| 9591} 8688] 71.32] 9558 86.58| 9537 97.26| 96.55] 96.04
2035 97.26 1 101.39 | 102.07 ] 98.18| 90.58| 76.12| 97.06} 8687} 97.82] 99.24| 98.90] 98.15
2036 100.30 | 103.84 | 104.151 98.13] 9211 ]| 81.09] 97.21| 87.79| 9823 ] 102.10 | 102.08 | 99.77
2037 103.90 | 106.19 ] 107.32 ] 100.80 | 96.72 | 82.63| 98421 89.65| 99.63 | 105.58 | 103.83 | 103.24
2038 106.63 | 108.17 | 109.11 | 102.76 | 97.37 | 85.19] 101.14 | 90.69 | 103.90 | 108.20 | 105.75 | 105.85
2039 109.65 | 111.37 | 112,131 106.34 | 98.97 | 86.96 | 106.48 | 96.20 | 108.22 | 110.60 | 108.44 | 108.86
2040 112131 113.43 | 114.50 | 108.34 | 100.07 | 89.08] 107.33 | 97.98 ] 110.92 | 112.29 | 110.09 | 110.91

Effective for service

D-1

‘on and after September 23, 2015

,

Page 23



Portland General Electric Company

EXHIBIT 4

Fort Rock Solar Il LLC

Page 24

Sheet No. 201-17

SCHEDULE 201 (Continued)

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

TABLE 6a
e et e e e Renewable Avoided Costs o .
Renewable Fixed Price Option for Solar QF
On-Peak Forecast ($/MWH)
! % ‘ :

Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

2015 31.13| 2513 2613 | 2188 | 2288 2513 | 3313 | 3473] 2963| 27.38| 2888 | 3313
2016 31.58| 3016 27.08| 2566 | 2496 | 23.21| 32.05| 36.41| 3237| 3112| 3212| 34.58
2017 34.27| 3271 2935| 2828| 2750 2555| 3466| 3941 3501| 3398| 3507 | 37.78
2018 3661 3495| 31.34| 2068| 2886| 2682| 3716 | 4226} 3753| 36.07| 3724 40.12
2019 3830 365 | 3279| 3105| 30.19| 2805| 3888 | 4422 | 3927 | 37.74| 3896 | 4197
2020 93.84| 9382| 9292 | 9346| 9724 | 96.18| 9581 | 9567 | 94.15| 93.00| 93.99| 9279
2021 9596 | 9623 | 9446 9573 | 9908| 9819| 9751 98111 9633 | 9514 | 9667 9511
2022 98.12| 9797 | 9573 | 97.78| 101.29]| 100.08 | 9954 | 99.50| 9820 | 97.02| 98.70 | 96.99
2023 10040 | 99.89 | 97.56| 100.00 | 102.89 | 102.03 | 10162 | 101.18 { 100.19 | 98.82 | 10084 | 99.54
2024 101.72 1 101.90 | 99.59 | 101.97 | 105.18 { 103.98 | 103.85 | 10354 | 10332 | 100.50 | 10168 | 101.84
2025 104.07 | 104.45 | 101.87 | 10464 | 10871 | 107.32 | 106.19 | 106.35 | 105.38 | 102.73 | 104 11 | 103 69
2026 106.92 | 106.53 | 104.81 | 107.39 | 112.65 | 108.54 | 108 54 | 10902 | 108.68 | 105.07 | 107.23 | 106.12
2027 109.03 | 108.51 | 106.56 | 109.06 | 116.12 | 110.69 | 110.25] 11196 | 110.59 | 107.25 | 108 78 | 108 22
2028 111.02 | 109.79 | 107.40 | 111.36 | 117.90 | 11217 | 113.01 { 11302 | 111.99 | 109.62 | 11089 | 109.97
2029 113.43 | 113.15 | 110.01 | 114.00 | 125.82 | 115.72 | 115.81 | 11581 | 115.86 | 111.90 | 112.86 | 11273
2030 115.86 | 115.51 | 112.82 | 116.23 | 129.42 | 120.01 | 117.47 | 117.33 | 11896 | 114.09 | 11475 | 114 81
2031 117.94 | 117.36 | 115.44 | 119.39 | 131.87 | 123.82 | 119.62 | 120.73 | 12098 | 116.47 | 117.78 | 117 26
2032 119.89 | 119.29 | 117.34 | 121.36 | 134.05 | 125.87 | 121.59 | 122.72 | 12298 | 118.39 | 119.72 | 119.20
2033 122.54 | 121.93 | 119.93 | 124.04 | 137.01 | 128.65 | 124.28 | 125.44 | 12570 ) 121 01 | 122.37 | 121 83
2034 124.90 | 124.28 | 122.25 | 126.44 | 139.66 | 131.13 | 126.68 | 127.86 | 128.12 | 123.35 | 124.73 | 124.18
2035 127.32 | 126.68 | 12461 | 128.88 | 142.35 | 13366 | 129.12 | 130.32 | 130.59 | 12573 | 127.14 | 126.58
2036 129.42 | 128.77 | 126.67 | 131.00 | 144.70 | 135.87 | 131.26 | 132.48 | 132.75 | 127.80 | 129.24 | 128.67
2037 132.28 1 131.62 | 129.46 | 133.90 | 147.90 | 138.87 | 134.16 | 135.40 | 135.68 | 130.63 | 132.09 | 131.51
2038 134.83 | 134.16 | 131.96 | 136.48 | 150.75 | 141.55 | 136.74 | 138.02 | 138.30 | 133.15 | 134.64 | 134.05
2039 137.43 | 136.75 | 134.51 | 139.12 | 153.66 | 144.28 | 139.38 | 140.68 | 140.97 | 135.72 | 137.24 | 136.64
2040 139.70 | 139.01 | 136.73 | 141.41 | 156.20 ) 146.67 | 141.69 | 143.00 | 143.30 | 137 96 | 139.51 | 138 89

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

SCHEDULE 201 (Continued)

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

TABLE 6b
m o Renewable Avoided Costs
Renewable Fixed Price Option for Solar QF
Off-Peak Forecast ($/MWH)

Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

2015 26.88| 2038 2088 | 1588 17.88] 1913 | 23.88| 2613 | 2563 | 23.13| 2538 | 28.38
2016 2721 26.14| 2347 | 1869 | 16.80| 1358 | 2328 | 27.89| 2566 | 2745| 2812 | 30.26
2017 3042 | 2921 2619 2162| 1938| 1558 | 2552| 3064 | 2817] 30.08| 30.82| 33.18
2018 32.75] 3144 | 2818| 2235| 20.04| 16.11| 2795| 33.58| 3086] 33.04| 3386 | 36.47
2019 34.58 | 3320 29.75] 23.58| 21.14| 1698 | 2951 | 3546 | 3258!| 34.89| 3576 ]| 38.52
2020 7405 74.35| 7618 7470 70.70| 7098 | 71.32| 7270| 73.76| 7521 | 7498 | 7550
2021 76611 7569| 77.70| 76.08| 7265| 7271 | 73.48| 7388 7525 7766| 7478| 7680
2022 77.70| 7731} 7996 | 7727 | 7368| 7412 7590 | 7474| 7669| 7910| 76.00| 7821
2023 7870 | 78.76| 81.53| 7938| 7414 | 7553 7717| 76511 7804| 8071 7714 79.80
2024 79.35| 79.42| 83.14| 79.16| 7455 77.78| 76.40| 7683 7861 | 81.03| 79.55| 80.29
2025 80.96| 8094 8488| 8033| 7454 7820 78.02 ) 7919 7932 | 8281 | 8221| 8148
2026 81.35| 8242 | 8528| 8089 | 7534 7931| 7911 7994 | 7912 | 8391 | 8241 | 8247
2027 8414| 8411 | 8628 | 8299 7515| 8077| 81.16| 8043 | 8090} 86.39| 83.38| 83.99
2028 8529 | 86.01| 8897| 8507} 7443 | 8257 | 8276| 81.19| 8283 | 87.06| 84.33| 86.62
2029 8587 )| 86841 9061) 86.72| 68.73| 8293]| 8421| 8259 8439} 838.00] 86.85| 88.12
2030 87.21| 8828 | 9246 8689 | 6843 | 8364 | 8498| 8517| 8495| 8966| 8891 89.94
2031 89.10 | 9050} 9369 | 87.32| 6981 | 83.38| 86.78| 8597 | 8514| 91.14| 90.93| 90.04
2032 9057] 9200| 9523| 8876 | 7097 | 8475| 8821| 8841 | 8654 | 9264 | 9244 | 953
2033 92571 9403| 9734 9072 | 7253 | 8663| 90.16 | 90.36 | 8846| 9469| 9448 93.55
2034 94.36| 9584 | 9922 | 9247 | 7393 ] 8830 91.90] 9210 90.16 | 96.52]| 9630 | 95.36
2035 96.18 | 9769110113 | 94.25| 7536 S0.00| 9368 | 93.88| 9190 9838 9816 | 9720
2036 97.77] 9931110280 | 9581 | 76611 9149 9522 | 9543 | 93.42] 100.00] 99.78| 98.80
2037 99.93 | 101.50 | 105.07 | 97.93 | 7830 | 9351 9733 97.54| 9549] 102.21 | 101.99 | 100.99
2038 101.86 | 103.46 | 107.10 | 9982} 7981 | 9531 | 9920( 9942 | 97.33| 104.19] 103.95 | 102.93
2039 103.82 | 105.46 | 109.17 | 101.74 | 81.35| 97.15] 101.12 | 101.34 | 9921 | 106.20 | 105.96 | 104.92
2040 105.54 | 107.20 | 110.97 { 10342 | 8269 98.76 | 102.79 | 103.02 | 100.85 | 107.95 § 107.71 | 106.65

Effective for service
on and after September 23, 2015
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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, collected by AC wiring to switchboard.

3. Pad-mounted transformers: for each sub-generator shall transform inverter output voltage to 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, 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
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STANDARD RENEWABLE OFF-SYSTEM VARIABLE POWER PURCHASE

AGREEMENT

THIS AGREEMENT, entered into this __25th  day, _ January
2016, 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 ("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
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:

1.5.1. (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;

1.5.3. (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;

1.5.4. (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 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.
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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’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 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:
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 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 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
$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
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
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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 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 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 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 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, 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 after the Effective Date Seller shall begin 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
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 past two (2) years been the
debtor in any bankruptcy proceeding, and Seller is and will continue to be for the Term
of this Agreement current on all of its financial obligations.

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

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

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

3.1.8. Seller warrants that Net Dependable Capacity of the Facility is _9,920____
kW.

3.1.9. Seller 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”):
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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 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
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 less than the term of this
Agreement.

3.1.18. 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

Page 9

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 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
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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 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. [n 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 proportlonally 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
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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 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

11
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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 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 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 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
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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 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 (i) 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 trial and on appeal, resulting from,
or arising out of or in any way connected with Seller's delivery of electric power to PGE
or with the facilities at or prior to the Point of Delivery, or otherwise arising out of this
Agreement, including without limitation any loss, claim, action or suit, for or on account
of injury, bodily or otherwise, to, or death of, persons, or for damage to, or destruction
or economic loss of property belonging to PGE, Seller or others, excepting to the extent
such loss, claim, action or suit may be caused by the negligence of PGE, its directors,
officers, employees, agents or representatives.

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

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

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

SECTION 11: INSURANCE

11.1. Prior to the connection of the Facility to PGE's electric system, provided
such Facility has a design capacity of 200 kW or more, Seller shall secure and
continuously carry for the Term hereof, with an insurance company or companies rated
not lower than "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
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insurance interest clause; and provisions that such policies shall not be canceled or
their limits of liability reduced without thirty (30) 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
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. If Seller fails to provide PGE with copies of such currently effective
insurance policies or certificates of insurance, PGE at its sole discretion and without
limitation of other remedies, may upon ten (10) days advance written notice by certified
or registered mail to Seller either withhold payments due Seller until PGE has received
such documents, or purchase the satisfactory insurance and offset the cost of obtaining
such insurance from subsequent power purchase payments under this Agreement.

SECTION 12: FORCE MAJEURE

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

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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conceming 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
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
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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 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 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, comumunications, tie-line, and
meteorological observations facilities as may be required, subject to final interconnection, permitting, and design

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

. Hamey County CUP & Building Permits
. BPA: Transmission Service Agreement

. 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, 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, 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;

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.
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EXHIBIT D
SCHEDULE

[Attach currently in-effect Schedule 201]
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Portland General Electric Company Sheet No, 201-17
SCHEDULE 201 {Continued}
PRICING OPTIONS FOR STANDARD PPA (Continued)
Renewable Fixed Price Option (Continued)
TABLE 6a
Rengwsble Avoided Costs
Renewable Fixed Price Option for Solar QF
On-Peak Forscast (SINMEH)

Year Jan Feb Har Apy Hay Jdun Jul g Sep St Noy Dec
2015 31137 28131 7693 2188l vremi otani 23enl o wavxl sopsl gramil oseni 3y
2018 31427 30011 26931 28511 24811 23081 31900 3828l 322l We7] 31471 %43
2017 33127 32861 ouusl Seenl o¥Ee ) SEanl 3gBvl SGSe ] 34ep ] 33BI ] 9> 3743
2018 3648 0 24801 31981 20531 28711 28871 3701 4211 3735 3592 379091 3097
2018 35940 3e4ani 22831 3080] 0031 27801 38721 44067 30131 37sR: seen! 4131
202¢ o051 SORG] 20651 2111104331 100841 G185 Sd7e| 41621 90751 oV W77
2021 $163: 92481 $1631 taa0l 05261110011 6395 waeo! exsel wasti erval g2
2022 9365 0 G376 U331 BAGH 100631 1I412] 9307 97801 SAtd] 95421 23T G402
2023 65681 934n] o417 cesoliiissitiedn] o5 wase] gsosl oronl gsas!| ve4n
224 $7237 G775 98731 07A5 1108301 711733 9735 10108 99651 98481 ovari 6807
2025 9107 99121 28311100061 110821 119161 0004 1 10888 1 10078 1 0027 | 9978 1 10025
2026 o087 193%‘ Qo8 101 04 | 11220 ] 119481 10218 1DBES L 122 [ 401 05 1 10143 1 10188
2027 10225 02501 100831 103031 115031 120121 0288 10014 L w372 1103321 10213 10082
2028 WHEEE 10554 1 10150 1 104.95 1 112851 100671 10444 10068 1 10455 1 105,12 1 10080 | 154.58
2028 0579 WDE3R 1 10396 1 105 G8 1 119071 12422 1 16558 | 11224 | 10845 ] 1607 | 10540 ] 10888
2038 15713 0 10653 1 10605 1 107.76 1 113.85 | 127701 10835 1 11083 1 10008 1 1WT08 1 10685 1 10778
2034 YORES | 107.80 1 10747 | 106431 14628 | 108241 10964 1002 | 19047 | ez 0850 11020
2032 11036 1 130,11 10839 | 11118 11881 1 128471 11101 1IBEY L 11154 | 110491 1310331 11118
0 1200 111081 110051 112021 12045 1 12868 1 11331 11887 1 11230 | 11188 11082 ) 12w
20034 11473 VIZBT 111166 195441 121921 15068 115581 1210 | B0 1 11426 1 13420 | 11802
2835 17241 11447 F 19377 1 19741 1 12207 1 130701 11897 L 124781 117.7D ] 15581 1 116,18 | 117.31
2036 11822 VSIS I 11387 1 19000 1 124 54 1 13440 1 12048 128 78 | (IGE2 1 11682 1 117811 118460
2037 11991 11845 1 19783 | 12208 | 12840 | 13583 13076 L 12311 | 14870 ] 120801 12039
2038 12238 0 12087 1 11008 1 12465 | 12086 1 13752 13am3 1l 123es 12248 1 12234
2038 12404 1 122451 121751 12500 1 13247 | 140,18 13323 1 12463112328 1 124468 1 12368
2040 $PEGE L 124.33 1 12344 | 17877 | 13386 1 14208 0537 110871 | 12504 1 12871 | 12681

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
. Renewable Avoided Costs.
Renewable Fixed Price Option for Solar QF
Off-Peak Forecast {$/MWH)

Year Jan Feb Mar Apr May Jun Jul Aug Sep QOct Nov Dec

2015 26.86 | 2038 | 2088 | 1588 17.88| 18.13| 23.88| 26.13| 2583 | 2313 | 2538 | 28.38
2016 2708 | 2599 2332 | 1854 1665] 1343 2313 | 2774 | 2551 | 2730 2797 | 30.U1
2017 3027 | 2008| 26.04| 2147 1923 | 1543 2537 | 3049} 28.02| 29.93| 3067 | 33.03
2018 3260 31201 2803| 2220 1985 | 1596| 2780 | 3343} 3071} 3289 3371]| 3632
2019 3442 33041 2959 | 2342 2098 1682 2935| 3530 3242] 34.73| 3560| 38.36
2020 8858 | 87.81] 70.03| 6695| 5147 | 41569 6631 | 68357 6734 | 67561 6843 6752
2021 7170 ] 70.03] 7087 6813 | 5441 | 4445 6858 ©6491| 6843 | 6950 8936 6820
2022 72.83 72.10 | 72.50 70.14 52.58 | 43.80 73.59 66.03 | 71.26 70.61 70.84 71.27
2023 7408 | 7380 | 7503 73.19| 5134 | 4474 74721 6853 7272 7211] 7275] 73.03
2024 7427 | 7388 7602 7385 5894 50441 74.10| 67.73| 7249 | 7253| 7347 | 7432
2025 7637 | 7684 | 7849 75221 60.00] 52581 7618 | 69.30| 7423 | 7475| 7680 | 7478
2026 78.55 | 78.33| 8113 7805 64.87] 5328 7632 | 71.90| 7657 7789 7872| 71.07
2027 8157 | 8052 8248 | 7959 6536 | 5620 7964 | 7283 | 7865 8047 | 8082 7973
2028 83.33| 8305 5480 | 8268] 6945) 56441 8237 7398) 8124] 8150 8254 ) B2.21
2029 8445 | 8545] 8698 | 8541 | 7298 | 5937| 84.03| 75521 8232 | 8406 8512 ]| 8543
2030 87.14 | 8837 8847 | 8642| 7631| 6256| 8540 78.15| 8583 ] 87.25| 87661 87.28
2031 8962 | 9121| 9209 | 8887 | 79.11| 66.01| 8830 | 81.26| 8731 | 8903} 9093} 8750
2032 91.36 8290 | 9408} 98037 81.83 66.80 89.22 81.75| 88.34 9212 91.54 90.26
2033 9430 | 9619 | 97.280| 9345] 8473 | 7150 9378 83.69| 9281 | 9563 94.00] 93.33
2034 06.65| 9862 90.07| 9591 | 8688 | 7132| 9558 | 86.58 | 9537 | 97.26| 9655| 96.04
2035 97.26 | 101.39 | 10207 | ©5.18| 9058 76.12| 9706 | 8687 | 9782 9924 | 95880| 8815
2036 100.30 | 103.84 | 104.15] 98131 0211 81.08| 9721 | 87.79| 9823 102.10]| 102,08 [ 8877
2037 103.90 { 106.19 | 107.32 | 10080 9572 | 8263 | 9842 | 89.85| 99.63 | 105.58 | 103.83 | 103.24
2038 106.63 | 108.17 | 10911 [ 10276 | ©7.37 | 8519 101.14 | 9060 ! 103.90 | 108.20 | 105.75 | 105.85
2039 10065 | 111.37 | 11213 [ 10634 | 9867 | 8696 10648 | 96.201108.22 | 110.60 | 10844 | 108.86
2040 11213 1 11343 | 114.50 | 108.34 | 100.07 | 82.08 | 107.33 | 97.98 ] 110.92 | 112.29 | 110.09 | 110.81

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
2016, is between __ TYGH VALLEY 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 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 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 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. (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
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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 LPESs);

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. (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. (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 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.

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 Atftributes 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 (NOXx), 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_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.

v 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.
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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 humber 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 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 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
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,
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 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 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 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 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
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2.2.2. By the 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 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, mortgage, or
other material agreement binding on Seller or any valid order of any court, or any
regulatory agency or other body having authority o 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 proceeding to
foreclose the lien.

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

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

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

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

4.3. Upon completion of construction of the Facility, Seller shall provide PGE
an As-built Supplement to specify the actual Facility as built. Seller shall not increase
the Nameplate Capacity Rating above that specified in Exhibit 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.



EXHIBIT 9
Tygh Valley Solar | LLC
- Page 10

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 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 c) is not or will not be current on all its
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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: 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. 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 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
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
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. 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 shall be effective upon receipt by PGE of
written notice from Seller. Seller shall waive its insurers' rights of subrogation against
PGE regarding Facility property losses.

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

SECTION 12: FORCE MAJEURE

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

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

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 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 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: 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 90067-6078
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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1/25/2016
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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 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 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, tic-line, and
meteorological observations facilities as may be required, subject to final interconnection, permitting, and design

requirements.
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EXHIBIT B
REQUIRED FACILITY DOCUMENTS

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

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

construction, and interconnection.
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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 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

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 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.
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Portland General Electric Company

EXHIBIT 9

Tygh Valley Solar | LLC

Sheet No. 201-17

SCHEDULE 201 (Continued)

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

TABLE 6a

Renewable Avoided Costs

Renewable Fixed Price Option for Solar QF

On-Peak Forecast {($/MWH)

Year Jan Feb Mar Apr May Jun SJul Aug Sep Oct Nov Dec

2015 31.13: 25131 2613] 2168 | 2288 2513 | 3313 34731 2963 | 27.38] 2888 33.13
2016 3143 3001 28831 25571 2481 23061 319801 36261 3222} 3097] 3197 M43
2017 312 3256 | 29201 2843) 2735 25401 3451 3936 3486 3383] 34921 3763
2018 3646 3480 | 31.19] 2953) 2871} 2667 ] 3701 4211| 3738 3592| 3709 3997
2019 3814 3640 | 3263| 30851 3003] 2789 | 3872: 4408 | 3911 ] 37581 3880 41.81
2020 90.01 ! 9080 | 89891 9131110433 | 10984 | 9165: 9479 9102] 90751 9110) 90.77
2021 91631 9246 | 9164 | 9360 105.26 | 110.91 | 9315 96.99| 9338 | 93.37] 9270 8270
2022 O3668 1 0376 93.131 6496 10863 | 11413 93071 97801 9414 9542 9437 | ©4.02
2023 956851 95401 94171 9650 | 11128 | 11640 | 9515 98861 U555 9721 | ©583| 9648
2024 9723 ©7.75] 98731 976510830 ) 117.33] 9735 101.95| 9968] 9348 97.92| 98.07
2025 99.10 1 ©5.12 1 98311 100.06 ] 110821 119.161 9824 | 106555 | 100.78 | 100.27 | ©99.78 | 10025
2026 100.57 | 101.08 | 99.38 | 101.04 | 112201 11915 | 102,18 106.65 | 102,121 101.05 | 10143 | 101.63
2027 102.25 | 102,56 | 100.83 | 103.03 | 115.031 120,12 | 102.88 | 108.14 | 103.72 | 103.12 | 10213 | 102.82
2028 103.68 | 103.34 | 101.86 | 104.33 | 112.95 | 122.67 | 10444 | 109.68 | 104.55 | 105.12 | 103.60 | 104.56
2029 105,78 | 105.38 | 103.86 | 105,98 | 114.07 | 124.22 | 106.84 | 112.24 | 108,46 | 106.07 | 10540 | 105.83
2030 107,13 1 106.53 | 106.06 | 107.76 | 114.95 | 127.70 | 108.39 | 113.63 | 108.08 | 107.05 | 106.585 | 107.79
2031 108,88 ; 107.80 § 107.47 } 108,33 | 116.28 | 12844 | 10864 | 1186.02 | 11047 | 108.12 | 108.50 | 110.22
2032 11036 1 110111 10838 | 111,181 118.61 [ 128411 11191 11867 | 11164 1 11049 | 11033 | 11118
2033 112,80 | 111.08 { 110.05 | 112.92 | 12045 | 128.96 | 113.31  119.87 | 113.38 | 111.85 | 112.52 | 112.H1
2034 11473 1 M287 1 11168 11544 | 121,121 13266 ] 11558 | 12134 | 11508 | 114.26 1 11422 1 115.22
2035 117.24 | 114,47 | 113.77 | 117411 122.07 | 13279 | 11817 | 124.75 | 117.70 | 115.81 | 116.14 | 117.31
2036 118.22 | 115.79 | 11567 | 119.80 { 124.14 ] 134.40 | 12045 12B.78 | 118.82 | 116.92 1 117.81 | 11860
2037 119.91 1 118.45 | 117.83 | 122.26 | 126.19 | 135.53 | 123.87 | 131.76 | 123.11 | 118.70 | 120.69 | 120.39
2038 122.38 | 120.87 | 119.98 | 124.68 | 128.66 | 137.52 | 125.74 | 134.93 { 123.85 { 121.13 | 122,49 | 122.34
2039 124.04 | 122,45 | 121.73 1 126.00 | 13247 | 140181 126.54 | 133.23 1 124.83 | 123.29 | 124.48 | 124.08
2040 125,65 | 124.33 | 12344 | 128.77 | 133.86 | 142,06 | 12044 | 135.37 | 126,71 | 125.04 | 126.71 | 126.681
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EXHIBIT 9
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SCHEDULE 201 {Continued)

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

TABLE 6b

) Renewable Avoided Costs
Renewable Fixed Price Option for Solar QF

Off-Peak Forecast {$/MWH)

Year Jan Feb Mar Apr May Jun Jut Aug Sep Oct Nov Dec

2015 26,88 20381 2088 1588] 1788} 19.13] 2388 26.13| 2563 23.13| 25381 2838
2018 27.06 255881 2332 18541 1665 1343 2313 27741 o881 2730 27971 3014
2017 30.27 0 20081 28.041 2147 1823 1543 2537 30491 2802f 28831 3067 33.03
2018 3260 31201 28031 2220] 1989 1598 | 27.80 i 3343 | 30.71] 3283 3371] 3632
2019 3442 33.04) 2958 2342| 2088 1682 | 29351 3530 | 3242] 34.73| 3560 38.36
2020 68581 B781] 7003 | 6695| 5147 | 4158 6631 8357 | 67341 67.56] 6843 | 6752
2021 7170 70031 70867 | BB13| 54471 | 4445 | 68581 6491 | 6843 | 6950] 69358 69230
2022 7283 7210 7250 | 70.14| 5258 | 4380 73581 66.03| 7126| 7061] 70.84 | 71.27
2023 74.08 1 7380 7503 | 731891 5134 | 4474 7472 6853 7272| 7241l 7275| 7303
2024 7427 7388 | 7602 | 7385 5894 50447 7410 87731 72491 7253| 73471 7432
2025 76.37 1 7884 | 7849 | 75221 8000 52581 7618 6430 74231 74751 7BE0 i 7478
20286 78551 7833 | B1.13| 7805 6487 5328 7832 71801 78571 77.89| 78721 F1.07
2027 81.57 i 8052 | 8248 795G] 6538{ 5620| 7964 | 7283 7885| 8047 80B2| 7973
2028 8333 83051 B48D| B8268] €845 5644 8237 73981 8124 B1501 82541 8221
2029 8345 8545 B86.881 B5411 7298 59371 8403 V552 8232 8406 85121 8543
2030 87.14 1 8837 ] 8947 8642] 7631 6256 8540 7815 | 8583 | BT.25| 8766 | £7.28
2031 89621 91.21] 9200 88871 7911]| ©6601| 8830 81.28| 87.31| 8903} 9083 | 8750
2032 91.36F 92901 9408 9037 | 8183 | 6680 | 89221 8175 8934 82121 9154 8028
2033 94301 96191 97201 ©345| 8473 | 7150| ©93.78] B3.69 | ©2.81| 9563| 94.00| 93.33
2034 9665 98621 99.97| 9591 | ©668 | 7132| 9558 8658 | 9537 37.26| 96.55] 96.04
2035 g7.26 1 101.36 {10207 ] 5818| 9058 | 7612 97.06 ! 86871 9782 9924| 9890 9815
2038 100.30 { 103.84 | 10445 | 88.13| 9211 ] 8108 9721 ] B87.791 98231 10210 | 10208 | 99.77
2037 103.80 : 10818 | 107,32 | 100,801 9672 8263 9842 ! 89651 00631 105581 103.83 | 103.24
2038 106.63 : 108,17 [ 10841 | 102,76} 87371 85191 101.14 | 90601 103001 10820 | 10575 105.85
2038 109.65 | 111.37 | 11213 1 106341 98971 8696 106481 $6.20 | 108.22 | 11060 | 108.44 | 108.88
2040 112.13 | 11343 | 114,50 | 108,34 | 100,07 | 88.08 | 107.33 | ©7.98 ] 110.92 | 112.26 1 110.08 | 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 20186,
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 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 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 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:

1.56.1. (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
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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;

1.5.3. (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;

1.5.4. (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 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.

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.
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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 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.

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 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.

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 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.
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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 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
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,
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 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
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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).

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, 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 after 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 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 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, 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.

3.1.8. 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 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 _9,920

kW.
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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 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 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 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 Output 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 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
Schedule. The Contract Price includes 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 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.

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

SECTION 6: CREDITWORTHINESS

In the event Seller: a) is unable to represent or warrant as required by Section 3
that it has not been a debtor in any bankruptcy proceeding within the past two (2) years;
b) becomes such a debtor during the Term; or c) is not or will not be current on all its
financial obligations, Seller shall immediately notify PGE and shall promptly (and in no
less than 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
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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 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.

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.
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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 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 tfrial 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
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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 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 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 loss or damage to the Facility.
Unless the Parties agree otherwise, Seller shall repair or replace the damaged or
destroyed Facility, or if the facility is destroyed or substantially destroyed, it may
terminate this Agreement. Such termination shall be effective upon receipt by PGE of
written notice from Seller. Seller shall waive its insurers' rights of subrogation against
PGE regarding Facility property losses.
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11.3. Prior to the connection of the Facility to PGE's electric system and at all
other times such insurance policies are renewed or changed, Seller shall provide PGE
with a copy of each insurance policy required under this Section, certified as a true copy
by an authorized representative of the issuing insurance company or, at the discretion
of PGE, in lieu thereof, a certificate in a form satisfactory to PGE certifying the issuance
of such insurance. If Seller fails to provide PGE with copies of such currently effective
insurance policies or cettificates of insurance, PGE at its sole discretion and without
limitation of other remedies, may upon ten (10) days advance written notice by cetrtified
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

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.
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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 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
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.
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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 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: Wasco 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
c/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
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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1/25/2016
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EXHIBIT A
DESCRIPTION OF SELLER’S FACILITY

WASCO Solar 1 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 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 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.
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EXHIBIT B
REQUIRED FACILITY DOCUMENTS

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

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

construction, and interconnection.
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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 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

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 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.
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EXHIBIT D
SCHEDULE

[Attach currently in-effect Schedule 201}
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SCHEDULE 201 (Continued)

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

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

Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec

2015 31131 25131 2643 21881 2288 251431 3313 34731 2083 | 27381 2888| 33.13
2016 31431 30.011 2693 | 2551] 2481 | 23.068] 3190 3626 3222] 30.97] 31.97] 3443
2017 34121 325681 2820| 2813 ] 27.35| 2540 34511 3926 | 3486 33.83| 3492] 37863
2018 3646 | 34801 31.19| 2953| 2871 | 2667 3701 42141 37.38| 3592 37.09| 30.97
2019 38.14 ! 36401 32831 30.89) 30.03| 2783 3872 4406 3011{ 3758 3880| 4181
2020 90011 S0B0| 89.69| 91.31[10433]|109.84| 8165 9479 | 8102 90.75| $1.10| 8077
2021 9163 9246 | 91641 9360 105261 11091 | 9315 9688 | 93.38| 93.37| 9270 | 82.70
2022 9366 ! 9376| 9313 94.96(100.63] 114.13| 0307 9780 | 9414 | 9542 8437 8402
2023 95651 9540 | 94171 9650 | 111.28| 11640 | 9518 9886 | 9585| 9721} 8593 | 9648
2024 97231 9775| 9673| 9765| 108301 117.33| &7.35: 101.895| 9968 | 9848| G792} 98.07
2025 99101 9912 98.311 10006 [ 110921 11816 ] 9924 | 105.55 | 100.78 | 100.27 | 9679 10025
2026 100.57 | 101.08 | 99.38 | 101.04 | 112.20 | 118.15 | 102.18 | 106.65 | 102.12 | 101.05 | 101.43 | 101.63
2027 102.25 | 102,58 | 100.83 | 103.03 | 115.03 | 120.12 | 102.88 | 109.14 | 103.72 | 103.12 | 102.13 | 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 | 106,38 | 103.96 | 105.98 | 114.07 | 124.22 | 106.24 | 112.24 | 10846 | 106.07 | 105.4D0 | 105.83
2030 107.13 | 106.53 { 106.06 | 107.76 | 114.95 | 127.70 { 108,39 | 113.863 | 109.08 { 107.05 | 106.85 | 107.78
2031 108.89 | 107.80 | 107.47 | 108,33 | 116.28 | 128.44 | 109.64 | 116.02 | 11047 | 109.12 ] 108.50 | 110.22
2032 110,36 | 110,11 1 108.39 | 111,18 118.61 | 12841 111.81 | 118.67 | 111.94 | 11049 | 110.33 | 11118
20633 112.80 | 111.08 } 110.05 | 112.92 | 12045 | 12896 | 113,31 ; 118.87 | 113.38 | 111.85 | 11252 | 112.8}
2034 114731 11287 1 111,66 | 115441 121.12 ] 13266 | 11558 | 121.34 | 11508 | 114.268 | 11422 | 115.22
2035 117.24 1 11447 | 11377 | 117411 12207 | 13279 | 11817 1 12475 | 117.70 | 11581 | 118.14 | 117.3%
2036 118,22 1 11579 | 11587 | 118.80 | 12414 | 13440 | 12045 | 1268.78 | 11882 | 116,82 | 117.61 | 118.60
2037 116.61 | 11845 | 117.83 | 122.26 | 126.19 | 135.53 | 123.87 | 131.76 | 123.11 | 118.70 | 120.68 | 120.38
2038 122,36 | 120.87 | 119.99 | 124.68 | 129.66 | 137.52 | 1256.74 | 134.93 | 123.85 | 121.13 | 12249 | 122.34
2039 124.04 | 12245 | 121.73 1 126.00 | 13247 | 140,16 | 12654 | 133.23 | 12463 | 123.28 | 124.46 | 124.08
2040 125.65 | 124.33 | 123.44 | 128.77 | 133.86 | 142.06 | 129.44 | 135.37 | 126.71 | 125.04 | 126.71 | 126.61
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SCHEDULE 201 (Continued)

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

TABLE 6b

Renewable Avoided Costs

Renewable Fixed Price Option for Solar QF

Off-Peak Forecast {$/MWH)
Year Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
2015 26,881 2038 | 2088) 1588 17881 1913 23.88| 26.13| 2563 | 23131 2538| 28.38
2016 2706 25091 23321 1854 | 18651 1343 2313 27741 25511 27301 2797 30.11
2017 30.27 ; 2806 26.04) 2147 1923] 1543 2537 3048) 2802 20.83| 3067] 33.03
2018 32,60 31291 2803 22201 1889 15986 27801 3343 30714 3289| 33711 3632
2018 24.421 3304 2058] 23421 20981 16821 2935| 35301 3242| 3473 35860| 38.38
2020 6858 1 67.81| 7003 66851 5147 41.58| 66.31| B3.57| 6734 | 67.56] 6843]| 67.52
2021 71707 7003 | 70671 68131 5441) 44451 6858 | 64911 8843 | 6950 6836 63.20
2022 72831 72101 7250| 7014 | 52681 4380 7358 66.03] 71261 70.61| 70941 7127
2023 74081 73801 7503 | 7319 | 5134 | 4474 | 74.72 | 8853 | 72721 72141 | 72751 73.03
2024 74.27 1 73881 76.02| 73.B5| 5854 | 5044 | 7410 | 6773 | 7249 7253] 7347| 7432
2025 7637 7684 | 7849 | 75221 ©000| 52581 78.18| 68.30| 74.23| 74751 76.80| 74.78
2026 78,55 78.33| 81.13] 78.05] 6487 5328 76.32| 71e0| 7657 77.88] 7872| T1.07
2027 81.57: 8052| 82481 7953 | 8536] 5620 7964 | 7283 | 7865| 8047 | 80.82]1 79.73
2028 8333 8305 8480 | B268| 6945] 5644 | 8237 7398 | 81241 BIS0| B2541 8221
2028 8445 8545 86.98| 8541 | 7298 5937 | 8403 7552 | 8232} B84.06| 8512 8543
2030 87.14 i 88371 8947 | 86.42| 7631| B5256| 8540 ] 78.15| 8583 ] 87.25| 8768 | 87.28
2031 89.62 1 91.21| 92.00! 88387 79111 66.01| 8830 81.26| 87.31| 89.03{ 90.93| B7.50
2032 9136 9290 | 04091 98037 | B1B3| 6680 8922 | 81.75| 8934 | 92.12] 9154| 90.26
2033 9430 9619 | 97.291 9345 84731 7150 9378| 8360 92811 9563 94.00| ©3.33
2034 96.65: 9862 | 9907 9501 | B6BB| 7132 9558 8658 | 95371 9728| 98655] 96.04
2035 97.26 : 101,39 { 102.07 | 98.18| 9058 76.12| 97.06 | 86.87 | o782| 9924 9B90| 9B.15
2036 100.30 | 103.84 | 104.15 | 98,13 ] 9211} 8108] 9721 | 87791 9823 | 102.10] 102.08| 99.77
2037 103.90 ;| 106.19 | 107.32 | 100.80 | 9872} 828631 9842 | 89.65] 99.63 110558 103.83 | 103.24
2038 106.63 | 108.17 | 109.11 | 10276 | 97.37 | 85.19] 101.14 | 90.89 | 103.90 | 108.20 | 105.75 | 105.85
2038 108.85 | 111.37 ] 112,13 | 106.34 | 98.97 | 8696 | 10648 | 96.20 | 108.22 | 110.60 | 108.44 | 108.86
2040 11213 11343 ] 114,50 | 108.34 | 100,07 | 89.08 | 107.33 | £€7.98 | 110.82 | 112.28 | 110.08 | 110.81
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