
PACIFIC POWER 
A DIVISION OF PACIFICORP 

April 7, 2015 

VIA ELECTRONIC FILING 
AND OVERNIGHT DELIVERY 

Public Utility Commission of Oregon 
3930 Fairview Industrial Dr SE 
Salem, Oregon 97302-1166 

Attn: Filing Center 

825 NE Multnomah, Suite 2000 
Portland, Oregon 97232 

RE: UP __ -Application for an Order Authorizing the Sale of Certain Assets to GP Camas 

PacifiCorp d/b/a Pacific Power submits for filing its application seeking approval to sell an on­
site generation unit and a 69 kilovolt transmission line to Georgia-Pacific Consumer Products 
(Camas) LLC (GP Camas). 

PacifiCorp respectfully requests that all data requests regarding this matter be addressed to: 

By E-mail (preferred): 

By regular mail: Data Request Response Center 
PacifiCorp 
825 NE Multnomah St., Suite 2000 
Portland, OR 97232 

Please direct informal questions with respect to this filing to Natasha Siores, Director of 
Regulatory Affairs and Revenue Requirement, at (503) 813-6583. 

Sincerely, 

R. Bryce Dalley 
Vice President, Regulation 

Enclosure 
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BEFORE THE PUBLIC UTILITY COMMISSION 
OF OREGON 

UP ____ 
 

In the Matter of  

PACIFICORP d/b/a PACIFIC POWER  

Application for an Order Authorizing the 
Sale of Certain Assets to GP Camas 

 
 
APPLICATION OF PACIFICORP  

 Under ORS 757.480 and in accordance with OAR 860-027-0025, PacifiCorp d/b/a 1 

Pacific Power (PacifiCorp or Company) seeks approval from the Public Utility Commission 2 

of Oregon (Commission) to sell an on-site generation unit and a 69 kilovolt (kV) 3 

transmission line to Georgia-Pacific Consumer Products (Camas) LLC (GP Camas). In 4 

support of this Application, PacifiCorp states as follows: 5 

I. BACKGROUND 6 

 PacifiCorp and James River Paper Company, Inc. (James River), entered into that 7 

certain Camas Development, Construction, Operations and Steam Supply Agreement 8 

(Development Agreement) dated January 13, 1993.  A copy of the Development Agreement 9 

is included with this Application as Attachment A. At that time, PacifiCorp had been 10 

providing electric service to James River under a Pulp and Paper Service option until James 11 

River considered the option of installing their own co-generation facilities.  To maintain 12 

James River as a customer, PacifiCorp reached agreement with James River for PacifiCorp to 13 

construct and own a 50 megawatt (MW) high-efficiency steam turbine generator, electrical 14 

substation and step-up transformer (required to increase the 13.8 kV power from the 15 

generator to the 69 kV transmission system), and associated controls and equipment 16 

(collectively referred to as the “Co-Generation Facilities”).  Under the agreement, James 17 
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River received 100 percent of the steam by-product for drying the paper at the mill, 1 

PacifiCorp received 100 percent of the electricity output and supplied James River with 100 2 

percent of the mill electricity needs under Oregon Schedule 48T, and James River operated 3 

the Co-Generation Facilities and provided 100 percent of the fuel for the term of the 4 

Development Agreement. GP Camas became the successor-in-interest to James River in the 5 

year 2000. 6 

James River and PacifiCorp also entered into a Lease Agreement dated January 13, 7 

1993 (Lease) under which PacifiCorp leases James River’s real property as the site for the 8 

Co-Generation Facilities.  The Lease is included with the Development Agreement as Exhibit 9 

I.  The Development Agreement is set to expire December 31, 2015, and the parties have 10 

agreed not to renew it.  Section 13.2 of the Lease allows GP Camas to elect to purchase the 11 

assets at fair market value no later than six months after the termination of the Agreement.  12 

GP Camas has elected to purchase the Co-Generation Facilities and the parties have 13 

negotiated an agreement for this purchase.  The Agreement of Purchase and Sale by and 14 

between Georgia-Pacific Consumer Products (Camas) LLC and PacifiCorp is included with 15 

this Application as Attachment B.  16 

Additionally, on January 13, 1993, PacifiCorp and James River entered into that 17 

certain Transmission Facilities Purchase, Easement and License Agreement (Transmission 18 

Agreement) under which PacifiCorp purchased certain transmission facilities.  The 19 

Transmission Agreement is included with the Development Agreement as Exhibit J.  The 20 

transmission facilities are comprised of the 69 kV transmission lines, towers and associated 21 

components that start at the Co-Generation Facilities at the mill and extend across Lady 22 

Island as a double-circuit to PacifiCorp’s Troutdale substation in Troutdale, Oregon 23 
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(Transmission Facilities).  Article 6 of the Transmission Agreement grants GP Camas the 1 

option to purchase the Transmission Facilities back from PacifiCorp and the purchase price 2 

must be equal to the book value.  A copy of the Purchase Agreement for the Transmission 3 

Facilities is included with this Application as Attachment C. 4 

 Pending regulatory approval, PacifiCorp and GP Camas negotiated the purchase price 5 

for both the Co-Generation Facilities and the Transmission Facilities.  The parties agreed the 6 

value of the Co-Generation Facilities is $350,000, which is based on potential value of 7 

selling the unit off the shelf less costs for dismantling the unit while taking into consideration 8 

potential scrap value and PacifiCorp’s avoidance of paying costs to overhaul the unit.  The 9 

parties entered into an agreement for the sale of the Transmission Facilities at $135,967.76, 10 

which is the book value of the assets matched with depreciation as of December 31, 2015.   11 

 The total sales price for both assets is $485,967.76, which has been determined to be 12 

the least cost, risk-adjusted option.  The Co-Generation Facilities and the Transmission 13 

Facilities are classified as system-allocated assets.  The book value of the Co-Generation 14 

Facilities will be $1,092,695.27 on December 31, 2015.  The Oregon-allocated portion of the 15 

loss will be addressed through Schedule 96, the property sales balancing account.  As more 16 

fully explained below, this transaction will not affect PacifiCorp’s ability to perform its 17 

public duties. 18 

III. COMPLIANCE WITH OAR 860-027-0025(1) FILING REQUIREMENTS 19 

A. Address 20 

PacifiCorp’s exact name and address of its principal business office are: 21 

PacifiCorp 22 
825 NE Multnomah Street, Suite 2000 23 
Portland, OR 97232 24 
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B. State in which incorporated; date of incorporation; other states in which 1 
authorized to transact utility business 2 

PacifiCorp was incorporated under the laws of the State of Oregon on August 11, 3 

1987.  PacifiCorp is authorized to provide retail electric service in Oregon, California, Idaho, 4 

Utah, Washington, and Wyoming. 5 

C. Communications and notices 6 

All notices and communications to PacifiCorp regarding this Application should be 7 

addressed to: 8 

Oregon Dockets 
PacifiCorp 
825 NE Multnomah St., Suite 2000 
Portland, OR  97232 
Email: oregondockets@pacificorp.com 
 

 
 

Michelle Mishoe
Senior Counsel 
PacifiCorp 
825 NE Multnomah St., Suite 1800 
Portland, OR  97232 
Telephone: 503.813.5977 
Email: michelle.mishoe@pacificorp.com 

In addition, PacifiCorp respectfully requests that all data requests regarding this 9 

matter be addressed to: 10 

By e-mail (preferred) datarequest@pacificorp.com  11 

By regular mail Data Request Response Center 12 
PacifiCorp 13 
825 NE Multnomah St., Suite 2000 14 
Portland, OR  97232 15 

Informal inquires may also be directed to Natasha Siores, Director of Regulatory 16 

Affairs and Revenue Requirement at (503) 813-6583. 17 

D. Principal officers 18 

PacifiCorp’s principal officers are: 19 

Name Title 

Gregory E. Abel Chairman of Board & Chief Executive Officer 
Stefan Bird President and Chief Executive Officer, Pacific Power 

Cindy Crane 
President and Chief Executive Officer, Rocky Mountain 
Power 
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R. Patrick Reiten 
President and Chief Executive Officer, PacifiCorp 
Transmission 

Douglas K. Stuver Senior Vice President & Chief Financial Officer 

 Description of business; designation of territories served 1 

PacifiCorp engages in the generation, purchase, transmission, distribution and sale of 2 

electric energy in Benton, Clackamas, Clatsop, Coos, Crook, Deschutes, Douglas, Gilliam, 3 

Hood River, Jackson, Jefferson, Josephine, Klamath, Lake, Lane, Lincoln, Linn, Marion, 4 

Morrow, Multnomah, Polk, Sherman, Tillamook, Umatilla, Wallowa, Wasco, and 5 

Washington Counties in Oregon.  PacifiCorp also engages in the generation, purchase, 6 

transmission, distribution and sale of electric energy in the states of Washington, California, 7 

Idaho, Wyoming, and Utah.  8 

E. Statement showing for each class and series of capital stock: brief description; 9 
amount authorized; amount outstanding; amount held as required securities; 10 
amount pledged; amount owned by affiliated interests; amount held in any fund 11 

Not applicable.  This transaction does not involve the sale of financial instruments or 12 

stock. 13 

F. Statement showing for each class and series of long-term debt and notes: brief 14 
description of amount authorized; amount outstanding; amount held as required 15 
securities; amount pledged; amount held by affiliated interests; amount in 16 
sinking and other funds 17 

Not applicable.  This transaction does not involve the sale of financial instruments. 18 

G. Purpose of application; description of consideration and method of arriving at 19 
amount thereof 20 

PacifiCorp files this Application to seek approval of the sale of a steam-powered Co-21 

Generation Facilities and certain Transmission Assets to GP Camas.  PacifiCorp and GP 22 

Camas entered in the Development Agreement in 1993 under which the Company 23 

constructed the co-generation unit on GP Camas-owned property to allow GP Camas to use 24 

the steam output and PacifiCorp received the generation output.  Additionally, PacifiCorp 25 
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purchased certain transmission facilities to transport the output across Lady Island to the 1 

Company’s Troutdale substation. Under the Development Agreement, GP Camas has the 2 

option to purchase the Co-Generation Facilities and the Transmission Assets in the event the 3 

parties determine not to extend the Development Agreement beyond its initial twenty-year 4 

term.  The parties agreed not to extend the Development Agreement and GP Camas wants to 5 

purchase both the Co-Generation Facilities and the Transmission Assets. 6 

The parties negotiated the purchase price for the Co-Generation Facilities by 7 

determining a fair market value price, taking into consideration a variety of factors, including 8 

the value of selling the Co-Generation Facilities “off the shelf” less costs for dismantling the 9 

unit, potential scrap value, PacifiCorp’s avoidance of paying costs to overhaul the facilities, 10 

and operational considerations for GP Camas.  The transaction price is reasonable based on 11 

these factors. Selling the Co-Generation Facilities is the least cost, risk-adjusted option for 12 

PacifiCorp. 13 

Article 6 of the Transmission Agreement requires PacifiCorp to sell the Transmission 14 

Assets at the net book cost of the facilities at the time of GP Camas’ election to purchase the 15 

facilities.  GP Camas will exercise the option to be effective December 31, 2015, making the 16 

sales price the net book value as of December 31, 2015. 17 

H. Statement of facilities to be disposed of; description of present use and proposed 18 
use; inclusion of all operating facilities of parties to the transaction 19 

PacifiCorp will sell a steam-powered co-generation unit with a nameplate capacity of 20 

50 MW, which currently operates between 10 and 14 MW.  The steam output solely serves 21 

GP Camas mill load while the electricity is used by PacifiCorp to serve retail load.  GP 22 

Camas intends to own and operate the co-generation for its own generation needs.  23 

PacifiCorp will also sell a 69 kV transmission line and related appurtenances to GP Camas. 24 
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This line is currently connected through a double circuit across Lady Island to the 1 

Company’s Troutdale substation and is used to transport power to and from the co-generation 2 

unit. GP Camas will use these Transmission Assets for the same purpose. 3 

I. Statement by primary account of cost of the facilities and applicable 4 
depreciation reserve 5 

See Attachment D for a complete list of components included in the transaction and 6 

their corresponding acquisition values, accumulated depreciation and net book values. 7 

J. Required filings with other state or federal regulatory bodies 8 

PacifiCorp is also required to file an application for approval of the transaction with 9 

the Wyoming Public Service Commission.  10 

K. Facts relied upon by applicants to show transaction is within the public interest 11 

ORS 757.480(1) requires Commission approval for the sale, lease, assignment or 12 

other disposition of property used in the generation, transmission, or distribution supply of 13 

electric power of a value in excess of $100,000.  Further, OAR 860-027-0025(1)(l) requires 14 

the utility to show that such a proposed disposition is “consistent with the public interest.”  15 

The Commission has previously held that this standard requires only a “no harm” showing.1   16 

The proposed transaction will not harm customers.  The Co-Generation Facilities and 17 

the Transmission Assets serve GP Camas.  Electricity produced from the Co-Generation 18 

Facilities flows to GP Camas’s load, however PacifiCorp includes the Co-Generation 19 

Facilities in its Integrated Resource Plan as a network resource.  PacifiCorp has planned for 20 

                                                 
1 See, e.g., In the Matter of a Legal Standard for Approval of Mergers, Docket No. UM 1011, Order No. 01-778 
(Sept. 4, 2001) (“The remainder of the statutory scheme, those statutes governing transfer, sale, affiliated 
interest transactions, and contracts, either expresses no standard (for instance, ORS 757.480, .485) and has been 
read to require a no harm standard, or contains a ‘not contrary to the public interest’ standard (ORS 757.490, 
.495.)”) (emphasis added); In the Matter of the Application of PacifiCorp, Docket No. UP 168, Order No. 00-
112, at 6 (Feb. 29, 2000) (regarding the sale of the Centralia generating plant); In the Matter of Portland 
General Electric, Docket No. UP 158, Order No. 00-111, at 2 (Feb. 29, 2000) (regarding the sale of the Colstrip 
generating units); In the Matter of the Application of Portland General Electric, Docket No. UP 165/UP 170, 
Order No. 99-730, at 7(Nov. 29, 1999) (regarding the sale of the Centralia generating plant). 
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the sale of the Co-Generation Facilities to GP Camas and intends to purchase any generation 1 

shortfall from market purchases of sufficient depth.  PacifiCorp does not need the Co-2 

Generation Facilities or Transmission Assets to provide safe, reliable electric service to its 3 

customers.   4 

L. Reasons relied upon for entering into the proposed transaction; benefits to 5 
customers 6 

 Please refer to sections I. and L., and the Background Section, above. 7 

M. Amount of stock, bonds, or other securities, now owned, held or controlled by 8 
applicant, of the utility from which stock or bonds are proposed to be acquired 9 

Not applicable.  This transaction does not involve the sale of stock or other financial 10 

instruments. 11 

N. Statement of franchises held; date of expiration; facilities of transferees 12 

 Not applicable.   13 

IV. COMPLIANCE WITH OAR 860-027-0025(2) FILING REQUIREMENTS 14 

A. Exhibit A—Articles of Incorporation 15 

Not applicable.  Review of Articles of Incorporation would not advance the 16 

Commission’s analysis of this Application because the transaction involves the conveyance 17 

of utility property.  This transaction does not affect PacifiCorp’s corporate structure or 18 

governance. 19 

B. Exhibit B—Bylaws 20 

Not applicable.  Review of PacifiCorp’s bylaws would not advance the Commission’s 21 

analysis of this Application because the transaction involves the conveyance of utility 22 

property.  The transaction does not affect PacifiCorp’s corporate structure or governance. 23 

C. Exhibit C—Resolution of directors authorizing transaction  24 

 This transaction does not require approval from PacifiCorp’s board of directors.  25 
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D. Exhibit D—Mortgages, trust, deeds or indentures securing obligation of each 1 
party  2 

The majority of the Company’s real property and fixtures are subject to a lien under 3 

the Mortgage and Deed of Trust, dated as of January 9, 1989, from PacifiCorp to The Bank 4 

of New York Mellon Trust Company, N.A. (as successor to The Bank of New York Mellon) 5 

as Trustee, as amended and supplemented.  The Company will request for a partial release of 6 

mortgage instrument for the assets being sold to record at closing.  7 

E. Exhibit E—Balance sheet showing booked amounts, adjustments to record the 8 
proposed transaction and pro forma, with supporting fixed capital or plant 9 
schedules in conformity with the forms in the annual report 10 

 Not applicable.  This transaction will not materially affect the Company’s balance 11 

sheet. 12 

F. Exhibit F—Known contingent liabilities 13 

 There are no known contingent liabilities. 14 

G. Exhibit G—Comparative income statements showing recorded results of 15 
operations, adjustments to record the proposed transaction and pro forma, in 16 
conformity with the form in the annual report  17 

 Not applicable.  The transaction will not materially affect the Company’s income 18 

statement. 19 

H. Exhibit H—Analysis of surplus for the period covered by income statements 20 
referred to in G  21 

 Not applicable.  The transaction will not materially affect the Company’s income 22 

statement. 23 

I. Exhibit I—Copy of contract for transaction and other written instruments   24 

A copy of the Agreement of Purchase and Sale by and between Georgia-Pacific 25 

Consumer Products (Camas) LLC and PacifiCorp for the Georgia-Pacific Camas Generating 26 
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Plant is included with this Application as Attachment B.  The Purchase Agreement for the 1 

sale of the Transmission Assets is included with this Application as Attachment C.  2 

J. Exhibit J—Copy of each proposed journal entry to be used to record the 3 
transaction   4 

Please refer to Attachment E for the proposed journal entries. 5 

K. Exhibit K—Copy of each supporting schedule showing the benefits, if any, which 6 
each applicant relies upon to support the facts required by (1)(l) of this rule and 7 
reasons as required by (1)(m).  8 

 This Application and attachments contain the necessary information to demonstrate 9 

the benefits of this transaction and for the Commission to base its decision.  However, the 10 

Company is prepared to provide additional information as requested by the Commission. 11 

V. PRAYER FOR RELIEF 12 

 PacifiCorp respectfully requests a Commission order: 13 

 (a) Finding that the proposed transaction to sell a Co-Generation Facilities and 14 

related Transmission Assets to GP Camas will not harm PacifiCorp’s customers and is 15 

consistent with the public interest; 16 

 (b) Granting other such relief as the Commission deems necessary and proper. 17 

DATED:  April 7, 2015. 

Respectfully submitted, 
 

 
__________________________ 
Michelle R. Mishoe, # 07242 
Senior Counsel 
Pacific Power 
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CAMAS DEVELOPMENT, CONSTRUCTION, 
OPERATION AND STEAM SUPPLY AGREEMENT 

Between 

PACIFICORP, 
an Oregon corporation 

and 

JAMES RIVER PAPER COMPANY, INC., 
a Virginia corporation 

Dated as of January 13, 1993 

Cogeneration Facility 
Camas, Washington 
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CAMAS DEVELOPMENT, CONSTRUCTION, 

OPERATION, AND STEAM SUPPLY AGREEMENT 

This CAMAS DEVELOPMENT, CONSTRUCTION, OPERATION AND STEAM 
SUPPLY AGREEMENT ("Agreement" or "Development Agreement"), dated as of January 13, 1993 
is entered into by and between JAMES RIVER PAPER COMPANY, INC., a Virginia corporation 
("James River") and PACIFICORP, an Oregon corporation ("PacifiCorp"). 

RECITALS 

A James River owns and operates a pulp and paper manufacturing facility located 
in Camas, Washington (the "Mill"). 

B. PacifiCorp and James River (through its predecessor-in-interest James River 
Corporation of Nevada) have entered into the Supplemental Agreement -- Pulp and Paper Service 
("Supplemental Agreement"), dated May 21, 1987 whereby, subject to the terms and conditions of 
the Supplemental Agreement, James River agreed to purchase power for the Mill from PacifiCorp. 

C. Pursuant to Section 7 and Section 8 of the Supplemental Agreement, the 
parties hereto agreed that under certain circumstances electric generation facilities might be 
constructed at the Mill, and PacifiCorp was granted a right of first refusal with respect to the 
construction and operation of the Facility, which would be developed and constructed under separate 
agreement or agreements. This Agreement and the other Project Agreements constitute such 
separate agreements. 

D. This Agreement and the other Project Agreements will involve the sharing by 
the parties hereto of the benefits and burdens of constructing the Project at the Mill. Without 
purporting to be an exhaustive description of the benefits and burdens of the Project, the following 

the · · this and related transactions: 
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E. The parties hereto wish to memorialize herein their agreements with respect 
to the design, construction, financing, other developmental aspects, ownership, and operation of, the 
Project, and the supply of steam. 

ARTICLE 1. DEFINITIONS; INTERPRETATION 

Except as otherwise defined herein, capitalized terms have the meanings given in 
Exhibit A The Rules of Interpretation attached to such Exhibit A shall be applicable to this 
Agreement and the other Project Agreements. 

ARTICLE 2. CONDITIONS PRECEDENT 

The Closing is conditioned on satisfaction of each of the following conditions: 

(a) Delivery to each party of a secretary's certificate of the other party, certitying as 
to (i) corporate resolutions or other authorizations. (ii) incumbency of officers authorized by such 
resolutions or authorizations to bind the company, (iii) the good standing and tax status of such party, 
anq (iv) the currency of articles of incorporation or certificate of incorporation and bylaws of such 
company, which shall be attached to such secretary's certificate. 

(b) All of the Project Agreements shall have been executed and delivered by the 
parties thereto. 

(c) Each party shall have delivered to the other an opinion of counsel in such form 
and containing such substance as shall be reasonably acceptable to the other party. 

(d) Each party shall have obtained such internal approvals as it shall deem necessary 
to proceed. 

(e) The parties shall each have agreed (as evidenced by their respective 
consummation of the Closing) that all Permits which it considers necessary or appropriate as a 
condition to performance of its obligations hereunder and under the other Project Agreements have 
been obtained, or will be obtained in due course. 

ARTICLE 3. GENERAL PROVISIONS 

o owing t e expiration of the 
xtended Term, if applicable, t e parties shall in good fmt commence discussions with a view toward 
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establishing a new agreement which will permit the parties to share the benefits of the Facility going 
forward. 

3.3 Post-Completion Facility Enhancements. Either party may suggest enhancements to the 
Facility after it has achieved Commercial Operation, including additions to the spare parts inventory. 
Subject to the consent of the other party, such improvements or enhancements shall be constructed 
or effectuated, and the expense thereof shall be borne by such party as shall be agreed by the parties. 

3.4 Obligation to Perform. Subject to cure periods as provided herein, each party's obligation 
to perform work and services under this Agreement and the other Project Agreements and to make 
monetary payments is subject to the other party's continuing performance of its obligation hereunder 
and under the other Project Agreements. 

3.5 Project Managers. Each of James River and PacifiCorp shall appoint a qualified 
individual ("Project Manager") who, or whose delegate, shall be available 365 days per year, to act 
as liaison between PacifiCorp and James River, respectively, and who shall be charged with 
overseeing the development, construction and operation of the Project on behalf of his principal. 
The Project Managers shall have the authority to act on behalf of their respective principals in 
connection with the Project. James River and PacifiCorp may change the Project Managers by 
providing written notice to the other party in accordance with the terms of Section 14.6. The parties 
may appoint different Project Managers for the construction and operation phases, provided that if 
two Project Managers of a party serve concurrently the other party may rely on statements made by 
either notwithstanding the subject matter of the statement. 

3.6 Recordkeeping. 

(a) PacifiCorp shall maintain and preserve for a period of at least five (5) years 
complete and accurate records of all data and information reflecting the amount of Electricity 
produced in each Contract Year during the term hereof, necessary to calculate the payments of 
royalties as provided in this Agreement, including invoices, receipts, charts, printouts and other 
materials and documents, and otherwise relating to the Project. 

(b) James River shall maintain and preserve for a period of at least five (5) years all 
books of account and other records for the Project. including records relating to the costs or 

- --c6nstruction-ana-construchon aovances. vouc11ers~nrrements;-recetpted-bitts--amlinvoice~--and--atl··· 
other records covering all collections (if any), disbursements and other data in connection with the 
Project. All books of account kept by James River shall be in accordance with FERC's Uniform 
System of Accounts, provided that PacifiCorp offers James River sufficient assistance in establishin~ 
and maintaining appropriate systems to achieve compliance with this requirement. 
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(c) The Operating Committee and any ad hoc committees shall each keep written 
minutes, and records of all meetings and all actions, agreements or determinations made by any such 
committee shall be reduced to writing and shall be signed by a representative of each party on said 
committee or an authorized alternate. 

(d) The parties hereto shall make all records retained in accordance with this 
Section 3.6 available for inspection by the other party or its representatives upon reasonable advance 
notice and shall not dispose of or destroy any such records without giving the other party a 
reasonable opportunity to take and keep such records. 

(e) All books and records prepared or maintained by James River in connection with 
the Project shall be kept at the Mill and all books and records prepared or maintained by PacifiCorp 
in connection with the Project shall be kept by PacifiCorp in an accessible location or locations. 

3. 7 Ownership and Disclosure. All drawings, plans, specifications, books, records, contracts, 
agreements and all other documents and writings generated or developed in connection with the 
Facility shall be the joint property of PacifiCorp and James River. PacifiCorp agrees, for itself, its 
employees, partners, agents, successors and assigns to hold in confidence and not to use or disclose 
to others any such information or other confidential or proprietary information of James River 
heretofore or hereafter disclosed to PacifiCorp or any such Persons, including any data, information, 
plans, programs, plants, processes, equipment, costs, operations, tenants or customers which may come 
within the knowledge of PacifiCorp or any such Persons in connection with the Project except in 
accordance with the provisions of the Confidentiality Agreement attached hereto as Exhibit G. 

3.8 Audits. Each par,ty reserves the right to perform audits of financial records and 
operations of the other party relating to the Facility. Each party shall allow reasonable access to such ' 
records and all related reports and supporting documentation. From time to time requirements of 
federal or state tax and regulatory agencies of a party may necessitate access to records of the other 
party; such access shall not be denied unreasonably. · 

3.9 Licenses. James River shall, at its own expense, qualify to do business and obtain and 
maintain such licenses as may be required for the performance by James River of its services 
hereunder. PacifiCorp shall, at its own expense, qualify to do business and obtain and maintain any 
licenses required for performance by PacifiCorp of its obligations under any Project Agreement or 
Construction Contract to which it is a party. 

3.10 Compliance with Law. Except as herein otherwise specifically provided, each party shall, 
at its own cost and expense, obey and comply with all Applicable Laws, as they may pertain to the 
performance of such party under this Agreement. In particular, during development and construction 
of the Project, the parties shall comply with all Applicable Laws governing wages, hours, 
desegregation, employment discrimination, and health and safety, and with all equal opportunity laws 
and regulatiQ_ns, includif!g'\\jt~~Uimi!ation_!heJollowing: -~------

Executive Order No. 11246 and 41 C.F.R. § 60-1.4 (Employment Discrimination) 

Executive Order No. 11701 and 41 C.F.R. § 60-250.4 (Employment of Veterans) 
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Executive Order Nos. 11625 and 12138 and 41 C.F.R. Part 1-1 (Utilization of Minority and 
Women-Owned Businesses) 

Executive Order No.11758 and 41 C.F.R. § 60-741.4 (Employment of Handicapped 
Individuals) 

Age Discrimination in Employment Act of 1967, as amended. 

3.11 Premises Regulations. All pertinent regulations and rules which may be in effect at the 
Premises and the Mill regarding employment, passes, badges, and proper conduct on the property 
shall be observed by PacifiCorp, PacifiCorp's employees, agents and representatives, James River and 
James River's employees, agents and representatives, and James River's subcontractors' employees, 
agents and representatives. 

3.12 Independent Contractor. James River shall at all times be deemed an independent 
contractor and none of its employees or the employees of its subcontractors shall be considered 
employees of PacifiCorp. 

3.13 Right of First Refusal. James River agrees not to develop and construct the Gas 
Turbine Project without first granting PacifiCorp a right of first refusal to develop such project under 
separate agreement or agreements on terms substantially similar to those contained herein. 

ARTICLE 4. DEVELOPMENT 

4.1 Cooperation. During the term of this Agreement and the other Project Agreements, 
James River and PacifiCorp shall exercise their reasonable best efforts to further the development, 
construction and operation of the Project in accordance with the terms of this Agreement and the 
other Project Agreements, including exercising reasonable best efforts to comply with the Project 
schedule attached hereto as Exhibit B. 

4.2 Permitting. PacifiCorp shall be responsible for applying for, obtaining, maintaining and 
causing compliance with all Permits listed on Schedule A ("Schedule A Permits"). James River shall 
be responsible for applying for, obtaining, maintaining and causing compliance with all Applicable 
Permits other than Schedule A Permits. Regardless of which party is responsible for obtaining any 
Permits, the other party shall fully cooperate, including in the provision of financial and other 
information, experts and expertise. 

ARTICLE 5. CONSTRUCTION 

5.1 Construction Management Services. James River shall perform the construction 
management services and carry out the responsibilities with respect to the Project as are set forth 
herein and such additional duties and responsibilities as are reasonably within the general scope of 

- suCh-servicesaffinesponsimttties or are inciden ta.I-t11erem--:--1ames-Riversh-aU-perfmm-th_e_ioi1owing 
specific services: 

· (a) Submit for bids, as appropriate, and negotiate, all Construction Contracts. 
· provided that if any Construction Contract has an anticipated value in excess of $500,000, PacifiCorp. 
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in addition to the review and consultation allowed pursuant to Section 5.3, shall have the right of 
approval of such Construction Contract; 

(b) Negotiate, review and approve all designs, drawings, plans and specifications 
for the Project; 

(c) In cooperation with PacifiCorp, establish and implement appropriate adminis-
trative and financial systems and controls for the design, development, procurement and construction 
of the Project, including: 

(i) coordination and administration of architects, engineers, Contractors 
and consultants employed in connection with the design, development or construction of the 
Project; 

(ii) administration of all the Construction Contracts, including all payments 
to Contractors, architects, engineers and consultants; 

(iii) scheduling and conducting preconstruction, construction and progress 
conferences with architects, engineers, Contractors and consultants; 

(iv) selection of architects, engineers, consultants, Contractors, subcontractors 
and suppliers; 

(v) as between the parties hereto and Contractors, approval of any Change 
Orders to any Construction Contracts; 

(vi) enforcing the rights and all surety, performance, payment or similar bonds 
obtained in connection with the Project; 

(vii) enforcing all rights and remedies under the Construction Contracts; and 

(viii) filing any notices of completion required or permitted to be filed upon 
the completion of the Project or any part thereof and taking such action as may be required 
to obtain any certificates of completion or occupancy, authority to operate or equivalent 
documents required to permit the operation of the Facility. 

(d) Develop a schedule for, and monitor and inspect the progress of construction 
of, the Project, including verification of the materials and labor being furnished to and on such 
construction and that the construction is being carried out substantially in accordance with the 
designs, drawings, plans and specifications; 

(e) Hire and retain such personnel as may be required to properly perform James 
River'S functlons~hereunaer.~--Thecompe~nsafion, retenfionan<.Cperfoririance-of empToyeesmreany--~- ~ ~ - J 
James River shall be controlled exclusively by James River; 
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(f) Monitor compliance by all Contractors with all Applicable Laws relating to 

construction of the Project or to occupational health and safety and review the job safety programs 
developed by each of the Contractors; 

(g) Maintain complete books and records of the development and construction 
of the Project, including copies of all Construction Contracts, change orders, drawings, plans, 
specifications, handbooks, manuals, accounting records, bills, invoices and other records and data as 
may be necessary to carry out James River's functions hereunder; 

(h) Use all reasonable efforts to accomplish the timely Commercial Operation of 
the Facility in accordance with the approved Project Budget, plans and specifications and time 
schedules for Commercial Operation; 

(i) Use all reasonable diligence to enforce each Contractor's obligations under 
its respective Construction Contract and compliance with the terms and conditions thereof; 

(j) Determine, in cooperation with PacifiCorp, appropriate disposition of the 
contingency funds in the Project Budget; 

(k) Review, approve or disapprove and administer all requests for payment by any 
architect, engineer, Contractor or consultant; and 

(I) Direct, administer and verify the results of all performance tests under all 
applicable Construction Contracts. 

5.2 Responsibility for Design and Engineering. The design and engineering of the Project 
and the final drawings, plans, specifications and scope of work for the Construction Contracts shall 
be developed by the Primary Project Engineers, unless the parties otherwise agree. The design of 
the Project and the drawings, plans, specifications and scope of work therefor shall be subject to the 
review and approval of James River and PacifiCorp. The design of the Facility shall be such that it 
will accommodate the Gas Turbine Project and any additional facilities to operate the steam turbine 
generator as a condensing unit, on a conceptual basis with a minimum of design changes, 
modifications to the Facility, or added expense. The design of the Improvements and the drawings, 
plans, specifications and scope of work therefor shall be subject to the review and approval of James 
River only. 

5.3 Consultation; Delegation of Responsibility. 

(a) James River's Project Manager shall meet with PacifiCorp's Project Manager 
from time to time during design and construction of the Project to review and consult with 
PacifiCorp's Project Manager as to the material aspects of James River's services to be performed 
hereunder, including as to the design, plans and specifications for the Project, the state of 

.... ~1nst.r.uction--Ot'.-the--P-r.oject,---and--tO--COnsider,-comment---upon-.and .. .appr.ove.---oLdisappr.oYe._any _____ _ 
recommendations by James River or PacifiCorp in connection with the Project, including Change 
Orders. To the extent that any of the duties undertaken by James River hereunder would otherwise 
be the responsibility of PacifiCorp as the owner of the Facility, PacifiCorp delegates responsibility 
therefor and full authority to act and to bind PacifiCorp with respect thereto, to James River. 
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(b) In the event that James River has given PacifiCorp adequate opportunity to 
offer its comments upon or approval of any matter of design, engineering or construction of the 
Facility upon which PacifiCorp is entitled by this Agreement to comment or approve, and PacifiCorp 
has failed to timely respond such that James River's ability to maintain the Project's construction 
schedule is jeopardized, in James River's judgment, then James River may immediately proceed with 
such matter in such manner as James River deems appropriate. 

5.4 Budget. A budget ("Project Budget") for the development, design and construction of 
the Project is attached hereto as Exhibit C. PacifiCorp shall not be required to pay, or incur any 
costs or expenses for, the design, development, procurement of equipment and materials, 
construction, interest during construction, repair, testing, modification, alteration or adjustment of the 
Project except (i) those costs and expenses which are shown on the Project Budget (including byway 
of contingency) and (ii) additional costs and expenses incurred as a result of Change Orders as 
provided in Section 5.6(a). PacifiCorp shall timely pay, make sufficient funds available to pay, or 
cause to be paid, the amounts described in clauses (i) and (ii) of the · sentence, and in 
Section 

genera ty sentence, m ames in its reasonable 
discretion that the expenditure of additional funds (whether from a contingency account under the 
Project Budget or otherwise) to repair, test, alter, adjust or improve the performance of the Facility 
would not be cost effective, no additional funds shall be expended therefor. If either party incurs 
costs in excess of the budgeted amount allocated therefor in the Project Budget under "Development 
Costs", such excess amounts shall be for the account of such party. 

5.5 Adjusted Budget. James River shall periodically update and revise the Project Budget 
to retlect approved Change Orders. 

5.6 Change Orders; Royalty Calculations. 

(a) No Change Order in excess of$100,000 individually or $2,000,000 in the aggregate 
relating to the Facility or Improvements, shall be implemented without approval of James River and 
PacifiCorp, through their respective Project Managers; Change Orders less than or equal to such 
amounts may be approved by James River alone so long as the aggregate Change Orders to such date 
do not exceed $2,000,000. PacifiCorp and James River shall endeavor to reach agreement upon 
Change Orders within ten (10) days after the receipt of a Change Order request, including the nature 
thereof as described in Section 5.6(b ). If agreement is not reached within such period, the matter 
shall be submitted to the dispute resolution procedures described in Section 14.2. 

• 

(b) Upon Commercial Operation, the Project Budget (as amended pursuant to 
Section 5.5) used for purposes of calculating Royalties during the Term in accordance with Exhibit D 

···---{lrShrul accounTfuT-ehange-erdernesultirrg-fromscheduiinglJroblems-(induding-variations-from-the- -~---- ·· ~j 
assumptions contained in the initial Project Budget), equipm::.nt delivery problems, and cost overruns. 
or changes in the design or scope of the Improvements, but (ii) shall be adjusted to exclude Change 
Orders resulting from design or scope (but not purely cost) deviations from the P2 Scope and 
Estimate or the P3 Scope and Estimate initiated by PacifiCorp and not otherwise reasonably required. 
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The parties intend that clauses (i) and (ii) of the previous sentence are intended to encompass all 
possible Change Orders. For purposes of this Section 5.6(b), PacifiCorp's interest cost during 
construction shall be calculated at the rate of 10.5% per annum. 

5.7 Mechanic's Liens. James River shall give or receive all notices required by law with 
respect to work or the provision of labor or materials for which a mechanic's lien or similar lien may 
be filed against the Facility and shall post or file such notices and take such other reasonable actions 
as may be appropriate under Applicable Law to protect the Facility from mechanic's liens. In 
connection with its monitoring of payments to Contractors, subcontractors and other Persons 
hereunder, James River shall use all reasonable efforts to obtain partial and/or conditional releases 
of mechanic's liens from such Contractors, subcontractors and other Persons in connection with such 
paymen!s; provided, however, that James River shall not be liable for any failure or inability to obtain 
such releases. James River shall notify PacifiCorp of the filing or existence of any mechanic's liens 
and shall use all reasonable efforts to enforce any rights under the Construction Contracts or any 
applicable payment or performance bonds to have such mechanic's liens removed; provided, however, 
that James River shall not be liable for any failure or inability to enforce such rights or to have such 
mechanic's lien removed. 

ARTICLE 6. OPERATION AND MAINTENANCE 

(a) Phase I Operation and Maintenance. During Phase I, James River shall perform 
the following tasks and services without compensation or reimbursement except to the extent any 
expenditure is included in the Project Budget: 

(i) Prepare a plan and schedule for hiring or internally allocating 
the Facility work force. 

(ii) Hire, or internally allocate, the Facility work force. 

(iii) Train the Facility work force. 

(iv) Prepare, in cooperation with PacifiCorp, a policy and 
procedures manual describing the policies and procedures for operating and maintaining the Facility. 
including procedures for establishing a quality assurance program, safety procedures and rules and 
standards for employee job-site conduct. 

(v) Subject to PacifiCorp's obligations under Section 6.2(h). 
·-establish-a-system-for-maintaining-an-inventory nf spare-parts,--consumabies-and--sttpplies:--~---

(vi) Supply all necessary Utilities, Waste Water Treatment and 
Materials and Supplies. 
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(vii) Arrange for the facilities for and provide for the removal and 
disposal in accordance with any Applicable Law of any residues produced by the Facility. 

(viii) Subject to PacifiCorp's obligations under Section 6.2, provide 
any and all other services reasonably required relating to the start-up, operation or maintenance of 
the Facility during Phase I, except for those items which are PacifiCorp's responsibilities under 
Section 6.2. 

or other Project James River shall be 
responsible for the operation and Maintenance of all components of the Facility and shall perform 
all necessary services in connection therewith, including the following services, without compensation 
or reimbursement: 

(i) Subject to PacifiCorp's obligations under Section 6.2, start up, 
operate, maintain and repair the Facility pursuant to the policy and procedures manual developed 
during Phase I, and diligently endeavor to cause the Facility to produce power and energy. 

(ii) Maintain an effective work force. 

(iii) Provide all necessary Utilities, Waste Water Treatment, and 
Materials and Supplies. 

(iv) Subject to PacifiCorp's obligations under Section 6.2(i), 
maintain an inventory of spare parts, consumables and supplies, including replacement of spare parts 
taken out of inventory with either identical parts or replacement parts of comparable value, or where 
practical and economical, refurbish (or have refurbished) spare parts to allow their reuse. 

(v) Implement and regularly update a preventive maintenance 
program as part of Routine Maintenance, that meets equipment manufacturers' specifications. 

(vi) Operate the Facility in a clean, safe and efficient manner in 
accordance with Prudent Mill Practices and as required by all Applicable Laws. 

(vii) Perform and record periodic operational checks and tests or 
equipment in accordance with equipment manufacturers' specifications and Applicable Laws. 

(viii) Maintain operating logs, records and reports for proper 
operation of the Facility and for technical evaluation thereof as is customary in operation of the Mill. 

• 

· alli."lw-P acifiCtH:p's-Project-M<!nager-andanymemberofthe-Operating-Gemmitt~e-e>r-his-clesigna-t~J------~~ ·-j 

representative to inspect the same and provide the aforementioned individuals with copies thercul 
as may reasonably be required. 

4 
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(ix) Maintain current revisions of Facility drawings, instruction 
books and operating and maintenance manuals, allow PacifiCorp's Project Manager or his designees 
to inspect the same and provide PacifiCorp's Project Manager and the Operating Committee with 
copies thereof as may reasonably be required. 

(x) Maintain fire protection and safety equipment constructed as 
part of the Facility. 

(xi) Recommend Facility modifications and, upon PacifiCorp's and 
the Operating Committee's review and approval, implement the same. 

(xii) Provide Routine Maintenance for the Facility, including, as 
appropriate, planning, outage management, technical supervision, labor, tools and equipment, 
inspection reports and recommendations. 

(xiii) Enforce all warranties in connection with Routine Maintenance 
of the Facility, and assist PacifiCorp in enforcing any warranties in connection with Major 
Maintenance of the Facility. 

(xiv) Assess the nature and impact of any equipment failure (to the 
extent of the capability of James River's Facility personnel) and review the situation with PacifiCorp 
or PacifiCorp's Project Manager and the Operating Committee and mutually agree on a reasonable 
disposition of the matter. 

(xv) Assist any insurer in the investigation, adjustment and 
settlement of any loss or claim covering the Facility. 

(xvi) After consultation with the Operating Committee: Present and 
prosecute claims against insurers and indemnitors providing insurance covering the Facilities or 
indemnities in respect of any loss of or damage to any property constituting part of the Facility or 
liability of any party to third parties covered by any indemnity agreement, and to the extent that any 
such loss, damage or liability is not covered by insurance or by any indemnity agreement, present and 
prosecute claims therefor against any parties who may be liable therefor. In the event the cost of 
repair, replacement or correction of such loss or damage arising out of a single incident or event 
exceeds $250,000, James River shall not make any settlement of any claims in respect thereof without 
the consent and approval of the Operating Committee. 

(xvii) Coordinate the operations of the Facility with the operations 
of the Mill, including scheduling the receipt of Steam so that the Facility may be run efficiently and 
consistently with James River's obligation to produce Steam pursuant hereto. 

(xviii) Coordinate, as part of the Operating Plan, Major Maintenance 
-~--andExtraordinacy_Maintenance,EacifiCorp's_load__s_che_dule_.._am:lJ_am~s_RiYe_r~mainten<m<;e pf other _ 

portions of the Mill, including the boilers which will supply Steam to the Facility. 

(xix) Except as otherwise provided herein, investigate, adjust, defend 
and settle claims against either or both parties arising out of or attributable to work performed 
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hereunder, or the past or future performance or nonperformance of the obligations and duties of 
either party, under or pursuant to this Agreement, including any claim resulting from death or injury 
to persons or damage to property, when said claims are not covered by valid and collectible insurance 
carried by either party, and whenever and to the extent reasonable present and prosecute 'claims 
against any third party, including insurers, for any costs, losses and damages incurred in connection 
with said claims. The approval of the Operating Committee shall be obtained by James River before 
any said claim or combination of said claims against any or all parties arising out of the same 
transaction or incident is settled for more than $250,000 unless the entire amount of the settlement 
in excess of $250,000 is recoverable from an insurer. 

(xx) Keep PacifiCorp fully and promptly advised of material changes 
in conditions or other material developments affecting the performance of work hereunder, and 
promptly respond to PacifiCorp's reasonable requests for information. 

(xxi) Provide the Operating Committee with all written statistical and 
administrative reports, accounting records~ written budgets, information and other records relating 
to work to be performed hereunder necessary or useful in the performance of its responsibilities 
under this Agreement. 

(xxii) Prepare recommendations covering the matters which are to 
be reviewed and acted upon by the Operating Committee. 

(xxiii) In the event of an Emergency take such action as James River 
in its sole discretion may deem prudent or necessary, notwithstanding any practices and procedures 
and directions approved and issued by the Operating Committee, to terminate the Emergency, to 
preserve and maintain the safety, integrity and operability of the Facility and to maintain to the 
maximum extent the availability of power and energy from the Facility. 

(xxiv) Maintain all Applicable Permits other than Schedule A Permits. 

(xxv) Provide security protection services at the same level as 
provided for the MilL 

(xxvi) Provide yard maintenance and snow removal services at the 
same level as provided for the MilL 

shall perform and be responsible for the following 
sole expense unless otherwise expressly provided: 

(a) Provide all necessary assistance and cooperation to James River in order to 
obtain and maintain all Applicable P.errnits other than Schedule A Permits. 

(c) From time to time review in conjunction with James River production 
schedules and Facility shutdowns and respond thereto no later than ten (10) calendar days after 
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' 
receipt by PacifiCorp's Project Manager of such schedules and shutdowns as proposed by James 
River. · 

(d) Prepare, with the assistance of James River, any special accounting and 
reporting documents that may be required by any Governmental Authority. 

(e) Perform all Major Maintenance in accordance with the Operating Plan, 
provided that PacifiCorp shall not be required to pay for Major Maintenance caused by the 
negligence of James River. 

(f) Respond promptly to requests by James River to comment, when consulted 
by James River. 

6.3 Establishment of Operating Committee. PacifiCorp and James River shall establish a 
committee consisting of PacifiCorp's Project Manager and James River's Project Manager and two 
other designated employees of each of James River and PacifiCorp ("Operating Committee"). The 
Operating Committee may designate ad hoc committees from time to time, which may be constituted 
by persons not on the Operating Committee. The Operating Committee shall have the following 
responsibilities, among others: 

(a) Provide liaison between the parties at the management level. 

(b) Exercise general supervision over any ad hoc committees. 

(c) Consider and resolve matters referred to it by other committees. 

(d) Perform such other functions and duties as may be assigned to it in the Project 
Agreements. 

(e) Review, discuss and act upon disputes between the parties arising under the 
Project Agreements. 

···············-rf)-- Providcliaisonbetween-PacifiCorp-an-diames-Riverwith-respect-to-pro-g-ress:----­
performance and completion of work performed hereunder and the financial and accounting aspects 
thereof. 
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(g) Establish the Commercial Operation Date of the Facility subsequent to 
construction and successful completion of startup and equipment testing. 

(h) Revise the general description of the Facility as circumstances from time to 
time warrant. 

(i) Review and approve, modify or otherwise act upon recommendations of James 
River concerning the Facility. 

U) Submit recommendations to PacifiCorp and James River regarding the 
following items related to the performance of work hereunder: 

(i) The annual capital expenditures budget. 

(ii) The planned outages scheduled for maintenance and the manner of 
selection of any maintenance contractor for contract maintenance included in the annual operation 
and maintenance budget. 

(iii) The policies for establishing the spare parts inventory for the Facility 
and Materials and Supplies inventory levels. 

(iv) The written statistical and administrative reports, written budgets, and 
information and other similar records, and the form thereof, to be kept and furnished by James River 
(excluding accounting records used internally by James River for the purpose of accumulating 
financial and statistical data, such as books of original entry, ledgers, work papers, and source 
documents). 

(v) The procedures for performance and efficiency testing. 

(vi) James River's analysis of the total expenditures caused by an Operating 
Emergency. 

(vii) The Operating Plan. 

(viii) The practices and procedures for keeping PacifiCorp and James River 
advised of the delivery of power and energy from the Facility and the projected capability of the 
Facility from time to time to maintain such deliveries. 

(ix) The establishment of procedures for the operation of the Facility 
during periods of curtailed operations. 

6.4 Further Committee Procedures. 

(a) The committees shall have no authority to modify any of the terms, covenants or 
conditions of the Project Agreements. 
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(b) If any ad hoc committee fails to agree while performing the functions and 

duties delegated to it by the Operating Committee, then such disagreement shall be referred to the 
Operating Committee for determination. 

(c) If the Operating Committee fails to reach agreement while performing the 
functions and duties assigned to it in this Agreement or in any other Project Agreements, then such 
disagreement shall be subject to resolution in accordance with Section 14.2. 

(d) Each party shall notify the other party promptly of any change in the 
designation of its representatives on the committees. A party may designate an alternate to act as 
its representative on any committee in the absence of the regular member or to act on specified 
occasions with respect to specified matters. Any alternate representative appearing at a committee 
meeting shall b~ deemed to have authority to act on behalf of the party he represents unless the 
committee chairman is furnished with written notice to the contrary. 

(e) Any expenses incurred by any member of the Operating Committee or· any 
standing or ad hoc committees in connection with his duties on such committee shall be for the 
account of the party represented by such member, unless accountability for such expenses is otherwise 
provided for herein or in another Project Agreement. 

ARTICLE 7. SUPPLY OF STEAM 

7.1 Supply of and Payment for Steam. 

(a) Supply. Commencing on the Commercial Operation Date (or such earlier date 
as the parties shall agree) and continuing throughout the Term of this Agreement, James River shall 
deliver and supply to PacifiCorp, and PacifiCorp shall accept from James River, subject to the 
limitations contained herein, such quantity of Steam as shall allow the returned steam from the 
Facility to supply all of the process steam needs of the Mill. 

(b) Royalty/Retail Electricity. Commencing upon startup of the Facility, and 
continuing through the Term, PacifiCorp shall pay James River royalties for the steam delivered 
pursuant to this Agreement (including deemed delivery pursuant to Section 7.1(c)), as a function of 
PacifiCorp's electric generation output ( in accordance with the 
formulae set forth in Exhibit D 
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(c) Deemed Delivery. In the event that James River makes Steam Available but 
the Facility cannot or does not accept such Steam, such Steam shall be deemed to be delivered for 
purposes of calculations contained in the Royalty Schedule unless the failure to take Steam is the 
result of (i) a Scheduled Outage, (ii) a Force Majeure event, (iii) an Emergency Outage, (iv) a Mill 
outage, (v) a Facility outage, or (vi) James River's negligence. The electricity deemed produced by 
the Steam deemed delivered shall be calculated by utilizing the turbine heat rate which shall be 
determined at least annually using procedures approved by the Operating Committee. 

not be mc)dtiti~ 
to approve the prudency of this Agreement 

transactions or to allow inclusion of any costs in PacifiCorp's rate base. 

7.2 Steam Return. PacifiCorp shall return the Facility's low pressure return steam to James 
River at the Steam Return Point. 

7.3 Supply of Steam Under Abnormal Conditions. From time to time PacifiCorp may notify 
James River that it wishes James River to deliver Steam notwithstanding that James River is not 
obligated to deliver Steam during the applicable period. In such event, James River will make 
reasonable efforts to accommodate such request and the parties shall agree upon equitable 
compensation therefor. 

7.5 Outages. James River shall not be obr ted to supply Steam during Scheduled Outages, 
Force Majeure Events, Emergency Outages, or an f the Mill or one or more 
boilers which will supply Steam to the Facility, to die t that such bo utage affects the ability 
of James River to deliver Steam to the Facility. 

5 \ 

7.6 Rankine Efficiency. There shall be no change or revision in fbe Rankine Efficiency of 
the Turbine without the mutual written consent of both parties. 

7.7 Delivery Points and Title. Unless otherwise agreed upon by the parties, the Steam 
Delivery Point and Steam Return Point shall be located at the boundary of the Facility and the Mill, 
with the specific point to be as shown on Exhibit E and made a part hereof. Title to and risk of loss 
with respect to all Steam shall pass to and rest in PacifiCorp upon such Steam being made Available 

nnnnnt<:fnPaciflCorp at the Steanmn'Detiverynp-oint in accc:m:lancenwilh-tneterms ofL1lts-Kgreemen1. 

7.8 Steam Quality. James River shall own. operate and maintain measurement equipment 
necessary to permit a reasonably accurate determination of the quantity, temperature, purity aml 
pressure of Steam delivered, or produced and deemed delivered pursuant to Section 7.1(c), under this 
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Agreement. James River shall exercise reasonable care in the maintenance and operation of such 
equipment so as to assure to the maximum extent reasonably practicable an accurate determination 
of such factors. 

7.9 Measurement of Electricity. 

(a) For the purposes of billing or reporting under this Agreement, Electricity shall 
be measured in kilowatt-hours at a metering point to be agreed by the parties. 

(b) PacifiCorp shall install, own, operate and maintain an electric meter 
("Electricity Meter") necessary to permit an accurate determination of the quantity of Electricity 
produced by the Facility. PacifiCorp shall exercise reasonable care in the maintenance and operation 
of such meter so as to assure to the maximum extent reasonably practicable an accurate 
determination of such quantities. James River shall install, own, operate and maintain any associated 
Electricity metering equipment which is to be located at the Facility and is not functionally a part of 
PacifiCorp's equipment, and James River may, but shall not be required to, own, operate, and 
maintain a check meter to verify the results obtained by James River's Electricity Meter. 

(c) In the event PacifiCorp's Electricity Meter is out of service or registers 
inaccurately as set forth in Section 7.9(g), measurement shall be determined by: 

(i) any check metering equipment installed by James River, if registering 
accurately; 

(ii) in the absence of any accurately registering check metering equipment 
installed by James River, if upon a calibration test of PacifiCorp's Electricity Meter a percentage 
error is ascertainable, by a mathematical calculation; or 

(iii) in the absence of an accurately registering check metering equipment 
installed by James River and an ascertainable percentage of error, estimating by reference to 
quantities measured during periods of similar conditions when PacifiCorp's Electricity Meter was 
registering accurately. 

(d) The accuracy of PacifiCorp's Electricity Meter shall be tested and verified by 
PacifiCorp at least semi-annually and with an opportunity for James River to observe. If James River 
has installed a check meter pursuant to Section 7.9(b), James River's check meter shall be tested anc 
verified by James River at least semi-annually and with an opportunity for PacifiCorp to observe. 
The procedures for such testing and verification shall be mutually agreed by PacifiCorp and James 
River. In the event that James River notifies PacifiCorp that it desires a test of PacifiCorp's metering 
equipment, PacifiCorp shall cooperate to secure prompt verification of the accuracy of such metering 
equipment. 

--- ---~---~------(-e1-----FaeifiGcrp---shaU-bea-r----the---et-"ls-t--of--t-he-semi·an-nual-testin-g--e-f--i-t-s--mere-r-s,-and-------~----- -
James River shall bear the cost of the semi-annually testing of its check meter, if installed. In the 
event that James River requests a testing of PacifiCorp's Electricity Meter, James River shall bear 
the cost of the testing. 
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(f) If, upon testing, PacifiCorp's Electricity Meter is found to be accurate or to 
be in error by not more than plus or minus two percent (2% ), previous recordings of such meter shall 
be considered accurate in computing Electricity produced by the Facility hereunder, but such meter 
shall be promptly adjusted to record correctly. If, upon testing, PacifiCorp's Electricity Meter shall 
be found to be inaccurate by an amount exceeding plus or minus two percent (2% ), then such meter 
shall be promptly adjusted to record properly and any previous recordings by such meter shall be 
corrected to zero error. If no reliable information exists as to the period over which such meter 
registered inaccurately, it shall be assumed for correction purposes hereunder that such inaccuracy 
began at a point in time midway between the testing date and the last previous date on which such 
meter was tested and found to be accurate. 

(g) If, upon testing, PacifiCorp's Electricity Meter is found to be in error by more 
than plus or minus two percent (2% ), the royalty payments on Electricity made since the previous 
test of such Electricity Meter shall be adjusted to reflect the corrected measurements determined 
pursuant to Section 7.9(c). If the difference of the payments for the Electricity actually made by 
PacifiCorp minus the adjusted payment is a negative number, that difference shall be paid by James 
River to PacifiCorp, and if the difference is a positive number, the difference shall be paid by 
PacifiCorp to James River, provided that in either case, such payment shall be made in the 
immediately succeeding billing cycle in accordance with Article 11. 

(h) James River shall have the right to be present whenever PacifiCorp reads, 
cleans, changes, repairs, inspects, tests, calibrates, or adjusts the Electricity Meter used in measuring 
or checking the amount of Electricity delivered hereunder. PacifiCorp shall give timely notice to 
James River in advance of taking any of such actions. 

(i) The records from PacifiCorp's Electricity Meter shall be the joint property of 
PacifiCorp and James River. Such records shall be kept by PacifiCorp in accordance with 
Section 3.6( a). 

ARTICLE 8. INDEMNITY/LIMITATIONS OF LIABILITY 

8.1 Degree of Care. James River, in performing its duties hereunder, shall exercise the 
degree of care of a reasonably prudent construction manager and operator, but beyond such degree 
of care shall not be responsible for construction means, methods, techniques, sequences and 
procedures employed by Contractors or subcontractors in the performance of the Construction 
Contracts or subcontracts or be liable for design, drawings, plans and specifications or the accuracy 
or completeness thereof, and beyond such degree of care shall not be responsible for the failure of 
any architect, engineer, consultant, Contractor or subcontractor to carry out any work in accordance 
with the applicable Construction Contract or other agreement or in accordance with Applicable Laws. 
To the extent of PacifiCorp's involvement in the construction, operation and maintenance of the 
Facility, PacifiCorp shall exercise a reasonably prudent degree of care. 

~~ ~ ~-~~~-~-~--~----~~~-- ---o-~-;--~ 

8.2 Indemnity. 
~~~-~-----------~~ ~~ _J 

(a) James River hereby agrees to indemnify, defend and hold harmless PacifiCorp. 
its officers, directors, and employees (PacifiCorp's "Indemnified Persons"), from and against any and 
all claims, demands, losses, liabilities, actions, lawsuits and other proceedings, judgments and awards. 
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I 
and costs and expenses (including reasonable attorneys' fees) arising directly or indirectly, in whole 
or in part, out of the negligence of James River, or any of its officers, directors, agents or employees, 
in connection with this Agreement or James River's services or work hereunder, whether within or 
beyond the scope of its duties or authority hereunder. 

(b) PacifiCorp hereby agrees to indemnify, defend and hold harmless James River, 
its officers, directors and employees (James River's "Indemnified Persons"), from and against any and 
all claims, demands, losses, liabilities, actions, lawsuits and other proceedings, judgments and awards, 
and costs and expenses (including reasonable attorneys' fees) arising directly or indirectly, in whole 
or in part, out of the negligence of PacifiCorp, or any of its officers, directors, agents or employees, 
in connection with this Agreement or PacifiCorp's actions hereunder, whether within or beyond the 
scope of its duties or authority hereunder. 

(c) In the event that any claims, demands, losses, liabilities, actions, lawsuits and 
other proceedings, judgment and awards, and costs and expenses (including reasonable attorneys' 
fees) arise, directly or indirectly, in whole or in part, out of the joint or concurrent negligence of 
PacifiCorp and James River, or their respective officers, directors, agents or employees, each party's 
liability therefor shall be limited to such party's proportionate degree of fault. 

8.3 Toxic Wastes and Hazardous Materials. 

(a) Neither PacifiCorp nor James River shall store, use, release or dispose, or 
permit or acquiesce in the storage, use, release or disposal on the Premises of any Hazardous 
Materials in violation of any Applicable Law or in any manner or amount which would materially 
impair the value of such property. In the event of any such storage, use, release or disposal, 
PacifiCorp or James River (as the case may be) shall, at the direction of any Governmental Authority, 
remove any such Hazardous Materials, or otherwise comply with the regulations or orders of such 
authority, all at the expense of the party storing, using, releasing or disposing of such Hazardous 
Materials. If there has been a change in the condition of such property or the laws, rules or 
regulation pertaining to the health or the environment affecting such property so that the value of 
such property has been materially impaired, and if the party obligated hereunder to remove such 
Hazardous Materials or otherwise comply with the applicable regulations shall fail to proceed with 
such removal or otherwise comply with such regulations or orders within the cure period permitted 
under the Applicable Law or if the Applicable Law does not specify a cure period, within such 
reasonable cure period as requested by the non-complying party and consented to by the complying 
party, the complying party may declare the non-complying party to be in default under this 
Agreement or may, but shall not be obligated to, do whatever is reasonably necessary to eliminate 
such Hazardous Materials from such property or otherwise comply with the applicable regulation or 
order, and the cost thereof shall become immediately due and payable upon notice and with interest 
thereon at the Default Rate. Each party shall give to the other and its agents and employees access 
to its respective property for such purposes and hereby specifically grants to the other party a license 
effective upon expiration of the applicable cure period to remove the Hazardous Materials or 
-{.)therwis-e-comply wttll applicable regulattons. Eacnpaity shallliiaemnifY-the other party and ncmr-­
the other party harmless from and against all loss, damage, expense, liability and response costs 
(including attorney's fees and costs incurred in the investigation, defense and settlement of claims) 
that the other party may incur as a result of or in connection with the assertion against the other ol 
any claim relating to the wrongful use, misuse, release or discharge of any Hazardous Materials hv 
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such indemnifying party or the failure to comply with any federal, state, or local laws, rules, 
regulations or orders relating thereto, except to the extent such loss, damage or expense arises out 
of the negligence of the otherwise indemnified party. 

(b) Each party shall promptly notify the other in writing of any order or pending 
action by any Governmental Authority, or any claims made by any third party, relating to Hazardous 
Materials on, or emanations from, its respective property, and shall promptly furnish the other with 
copies of any correspondence or legal pleadings in connection therewith. Each party shall have the 
right, but shall not be obligated under this Agreement, to notify any Governmental Authority of any 
state of facts which may come to its attention with respect to Hazardous Materials on or emanating 
from the other party's respective property; provided, however, that prior to any governmental 
notification, the notifying party shall inform the other party of the intent to noti~ the Governmental 
Authority and shall provide such other party with a reasonable opportunity to cure in accordance with 
any applicable regulations or orders relating thereto. 

(c) James River shall promptly remediate any release of Hazardous Materials on 
the Premises to the extent James River is responsible for such emission, as required by Applicable 
Law, unless such release was caused by PacifiCorp, in which event PacifiCorp shall remediate such 
release in accordance with Applicable Law. 

(d) The liability of each party to the other under the covenants of this Section to 
indemnify the other party or as to their obligation to clean up Hazardous Materials is not limited by 
any exculpatory provision in this Article 8 and shall survive the termination of this Agreement. 

8.4 Limitation of Liability/Enforcement. 

(a) Notwithstanding any other provision of this Agreement (except Section 8.5) 
or any other Project Agreement or the failure of essential purposes of any remedies set forth in the 
Agreement, each party shall only be liable for direct damages as a result of a breach or default by 
such party hereunder. In no event shall either party (or their officers, directors, employees or agents) 
be liable, whether under contract, tort (including negligence), strict liability, or any other cause of or 
form of action whatsoever, for claims of customers, cost of money, loss of use of capital or revenue 
or any other incidental, special or consequential loss or damage of any nature arising at any time or 
from any cause whatsoever, or for punitive or exemplary damages. 

(b) Except for any judgment debt for damage resulting from gross negligence or 
willful misconduct and except to the extent any judgment debt is collectible from valid insurance 
covering the Facility or the parties, and subject to the provisions of Section 8.4( c), Section 8.5 and 
Section 8.7, each party hereby extends to the other party and its directors, members of its governing 
bodies, officers, employees, agents, or any Person whose liability would be derived from any such 
Person ("Persons Potentially Liable"), its covenant not to execute, levy or otherwise enforce a 

• 

--judgment-00taiued_agains1 .. .aey_oLthem,_incJuding_re_e_oxdLn.g~Qf~effecting __ <Ljud gmen t lien,__fu.I_<l.nv ____ . __ J 
direct, indirect or consequential loss, damage, claim, cost, charge or expense, whether or not resultin).! 
from the negligence of such Persons Potentially Liable or any person or entity whose action l n 
inaction would be imputed to such Persons Potentially Liable, from the performance tll 

nonperformance of the obligations of a party under the Project Agreements, or based on ownershr!' 
or control of the Facility, other than the obligation to pay any monies which have become due. 
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(c) In the event any insurer providing insurance covering the Facility or the parties 
refuses to pay any judgment obtained by a party against the other party or its related Indemnified 
Persons, on account of liability referred to in Section 8.4(b ), the party against or through whom the 
judgment is obtained shall, at the request of the prevailing party and in consideration of the covenant 
given in Section 8.4(b ), execute such documents as may be necessary to effect an assignment of its 
contractual rights against the nonpaying insurer and thereby give the prevailing party the opportunity 
to enforce its judgment directly against such insurer. In no event when a judgment debt is collectible 
from valid insurance shall the party obtaining the judgment execute, levy or otherwise enforce the 
judgment (including recording or effecting a judgment lien) against the party or its related Persons 
Potentially Liable against whom the judgment was obtained. 

8.5 Claims by Electric Customers. Notwithstanding any other provi:>ion of this Agreement 
or the other Project Agreements, a party whose electric customer shall have a claim or bring an 
action against any other party for any death, injury, loss or damage arising out of or in connection 
with electric service to such customer and caused by the operation or failure of operation of the 
Facility or any portion thereof, shall indemnify and hold harmless such other party and its related 
Indemnitied Persons from and against any liability for such death, injury, loss or damage. 

8.6 Limitation of Liability for Other Party's Debts. Notwithstanding anything to the contrary 
contained herein, (a) James River shall have no liability whatsoever with respect to, and no lien shall 
be placed on James River's assets in connection with, the obligations of PacifiCorp under any contract 
between PacifiCorp and any other Person, and (b) PacifiCorp shall have no liability whatsoever with 
respect to, and no lien shall be placed on PacifiCorp's assets in connection with, the obligations of 
James River under its financing agreements or other contracts between James River and any other 
Person. 

8.7 No Release of Insurers. The provisions of this Article 8 shall not be construed so as to 
relieve any insurer of its obligation to pay any insurance proceeds in accordance with the terms and 
conditions of valid and collectible insurance policies. 

8.8 Disclaimer of Warranties. EXCEPT AS SPECIFICALLY PROVIDED IN THIS 
AGREEMENT, JAMES RIVER MAKES NOW ARRANTIES WITH RESPECT TO THE WORK 
OR SERVICES PERFORMED OR GOODS, MATERIALS (INCLUDING FUEL AND WATER) 
OR OTHER ITEMS SUPPLIED HEREUNDER EXPRESS OR IMPLIED, INCLUDING 
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR ANY PURPOSE. 

8.9 Survival of Indemnities. The provisions of this Article 8 shall survive the expiration of 
this Agreement or any earlier termination thereof. 

ARTICLE 9. FORCE MAJEURE 

9.1 Force Majeure Generally. Neither James River nor PacifiCorp in their respective 
-~-~~~~~~ capacities as parfies to flie-proJecCAgreements, shaiTl:>e~llaoTe~indamages o{offierwtse totlie ~oTnEf:-~~~~~~ 

or be considered in default hereof, as a result of any act, omission or circumstance occasioned by any 
acts of God, acts of the public enemy, wars, blockades, insurrections, riots, epidemics, landslides, 
lightning, earthquakes, volcanos, fires, storms, tloods, disasters, civil disturbances, explosions, sabotage, 
the binding order of any Governmental Authority which has been resisted in good faith by all 
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reasonable legal means, changes after the date hereof in federal, state or local laws, shortages of labor 
or materials, strikes or other labor disputes which exceed three (3) months in duration, breakdowns 
of equipment not due to the negligence or greater fault of the party asserting that such breakdown 
falls within the scope hereof, or other event or circumstances not within the control of such party 
which prevent such party from performing its obligations hereunder or under any other Project 
Agreement ("Force Majeure Event"). "Force Majeure Event" shall expressly exclude (i) a party's 
financial inability to perform (ii) the negligence or greater fault or breach of this Agreement or any 
other Project Agreement by the party claiming suspension. 

9.2 Events Deemed Not Force Majeure. Force Majeure Events shall not relieve James River 
or PacifiCorp in their respective capacities as parties to the Project Agreements of liability in the 
event of their concurrent negligence or in the event of their failure to use due diligence to remedy 
the situation and to remove the cause in an adequate manner and with all reasonable dispatch, nor 
shall Force Majeure Events relieve either party of liability unless such party shall give notice and full 
particulars of the same in writing to the other party within twenty (20) days of the time when an 
event or occurrence is, or becomes, a Force Majeure Event. 

9.3 Time Limitation on Force Majeure. Should any Force Majeure Event remain in 
existence for a period of six (6) months, this Agreement and the other Project Agreements may be 
terminated by the party not claiming suspension of its obligation of performance under such Force 
Majeure Event, upon the giving of written notice by such party to the other; provided, however, that 
if there is a reasonable probability that such Force Majeure Event can be remedied and terminated, 
such six ( 6) month period shall be extended for not more than an additional six ( 6) months so long 
as throughout such additional six (6) month period the party claiming suspension of the obligation 
of performance due to the Force Majeure Event has diligently proceeded to remedy and terminate 
the Force Majeure Event and continues to do so throughout such extension. 

9.4 Force Majeure Extension of Term. If this Agreement is not terminated as provided in 
Section 9.3, the Term may, at the option of the party not claiming suspension of its obligation of 
performance under a Force Majeure Event, be extended by the period of time during which any such 
Force Majeure Event in excess of one day prevents the other party from performing its obligations 
hereunder by extending the duration of the Contract Year during which the Force Majeure Event 
commenced for purposes of all calculations performed pursuant to Exhibit D other than the "Ceiling" 
and "Aoor" figures referred to in Exhibit D, Schedule D-3, which shall not be shifted. 

ARTICLE 10. INSURANCE 

10.1 Coverage. Except as otherwise provided in this Article 10, the parties shall maintain 
such insurance coverage, or self-insurance (except for statutorily mandated insurance), as they deem 
prudent based on their respective historical practices, given the incremental risks resulting from the 
Project. 

(a) PacifiCorp shall arrange for the primary insurance for the Project while under 
construction ·under an all-risk, broad form policy, covering the interests of, PacifiCorp, the prime 

· contractor, the Primary Project Engineers, major subcontractors and suppliers, and James River, as 
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they may appear, for loss of or damage to property which will be incorporated into the Project. Such 
insurance shall remain in effect during installation of the Project and during preoperational testing 
of the Project and until five (5) days after the Commercial Operation Date. 

(b) The policy described above shall ( i) be primary, without right of contribution from 
any other insurance which may be carried by a party, (ii) name PacifiCorp, the prime contractor, the 
Primary Project Engineers, major subcontractors and suppliers and James River as additional insureds 
with respect to activities performed under this Agreement and the other Project Agreements, 
(iii) cover the full replacement cost of the Project, (iv) have such level of deductible as the parties 
shall agree, (v) include coverage for earthquake, flood, collapse, sinkhole and subsidence, and 
(vi) include transit and otisite coverage commencing at point of shipment, including coastal and inland 
waterways (and ocean, if appropriate). 

(c) Neither party shall intentionally perform any act that would invalidate the policy 
required hereby, or increase the premiums payable under such policy. Should PacifiCorp at any time 
neglect or refuse to provide any insurance required hereunder, or should any insurance be cancelled, 
James River shall have the right, but not the obligation, to procure insurance with premiums, 
including claim payments and defense costs associated with the loss of such coverage, and shall be 
reimbursed by PacifiCorp for all costs and fees paid on behalf of PacifiCorp. 

(d) The policy required hereby shall have a provision mutually waiving rights of 
subrogation by the insurer against the parties hereto. 

10.3 Insurance Proceeds and Warranties. In connection with its construction management, 
operation, Maintenance and other services hereunder, James River is authorized by PacifiCorp to 
make, administer, settle and adjust all insurance and warranty claims, provided that prior to making 
any material decision with respect to any claim of value in excess of the amount of the deductible 
applicable to such insurance claim, or, in the case of a warranty claim, $50,000, James River will 
consult with PacifiCorp. Proceeds of insurance and warranty claims shall be applied to remedy the 
problem for which the claim was made, or paid to the party or parties as their interests may appear. 

ARTICLE 11. COMMERCIAL TERMS 

11.1 Royalty Statements. On or before the tenth day of each Month, PacifiCorp shall deliver 
to James River a statement in substantially the form of Exhibit F, showing the total electricity 
generated by the Facility in the preceding Month for which PacifiCorp is obligated to make payment 
pursuant to Section 11.3, and showing the calculation of royalties deriving therefrom. In the event 
that Section 7.1(c) applies, PacifiCorp shall, within such ten day period request of James River, and 
James River shall provide, a statement describing the times during the previous month during which 
Steam was Available but not accepted by the Facility, and the calculation of payment for such 
availability, as provided in the Royalty Schedule, shall be included in PacifiCorp's statement. 

11.2 Meter Reading. For purposes of this Article 11, PacifiCorp shall read its ElecTricity · 
Meter at the end of each calendar month and shall deliver to James River by the tenth business dav 
of each month following the month for which the reading was taken a statement showing the amount 
of Electricity produced by the Facility hereunder. 
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11.3 Payment. PacifiCorp shall pay to James River the royalty payment due as set forth in 
the statement provided by PacifiCorp to James River pursuant to Section 11.1, and such payment 
shall be made on or before the last day of the month in which such statement is delivered. Any 
payment not so made (unless subject to a good faith dispute) shall bear interest from the date on 
which payment was required to be made to the date such payment is actually received by James 
River, and such interest shall accrue at an annual rate equal to the lesser of (1) the Default Rate, 
or (ii) the maximum rate permitted under the laws of the State of Washington. If James River in 
good faith disputes a statement prepared by PacifiCorp, PacifiCorp shall pay the full amount indicated 
by its statement, and the disputed additional sum shall be submitted to dispute resolution under 
Section 14.2 within ten days of when said sum would otherwise have been payable hereunder, and 
any payment determined to be due pursuant to said dispute resolution shall bear interest at an annual 
rate equal to the Prime Rate from the date on which said payment otherwise would ha been 
payable hereunder to the date such payment is actually received by James River. 

11.4 Taxes. 

(a) J . es 1ve I pay or shall reimburse PacifiCorp for the follf)wing taxes and 
all taxes of a similar natJite i~posed for thl first time subsequent to the execution of this Agreement: 
(i) all business and o~patfon taxes relating to the Facility, (ii) the public utility tax imposed upon 
the generation or · ·of electricity by PacifiCorp to James River from the Facility, (iii) all taxes 
based upon royalti paid by PacifiCorp to James River hereunder, (iv) taxes based upon James 
River's gross or net income, (v) all business and franchise taxes imposed upon James River, (vi) fuel 
taxes as provided in Section 7.4, ·and (vii) any other excise taxes resulting from James River's 
operation and maintenance duties hereunder. 

(b) PacifiCorp shall pay or shall reimburse James River for the following taxes and 
all taxes of a similar qature imposed for the first time subsequent to the execution of this Agreement: 
(i) all real and~.~ "rs<Fv11l property or other annual ad valorem taxes on the Facility or the Premises, 
(ii) all taxes b~e\i a{>on the electrical output of the Facility, other than the taxes described in 
Section 11.4(a'), (iii) taxes based upon PacifiCorp's gross or net income, (iv) all business and franchise 
taxes impo~d upon PacifiCorp, and (v) any other excise taxes resulting from PacifiCorp's 
maintenanct duties hereunder. 

I 
(c) The parties contemplate that all taxes imposed upon the purchase and 

ction of the Project are included in the Project Budget. 

ARTICLE 12. REPRESENTATIONS AND WARRANTIES 

12.1 Representations and Warranties of James River. James River makes the following 
representations and warranties to PacifiCorp, all of which shall survive the Effective Date: 

(a) Organization. James River is a corporation duly organized and validly existing 
under the laws of the state (.)fVlrgima and 1s m gooo-standmg under the -niws-or each state fonvhich~--~~--­
it is required to be in good standing in connection with the transactions contemplated by the Project 
Agreements, and has the full power and authority to carry on its business as now conducted, to own 
or hold under lease its properties and to enter into and perform its obligations under each Project 
Agreement to which it is a party. 
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(b) Authorization; No Conflict. James River has duly authorized, executed and 
delivered each Project Agreement to which it is a party and neither James River's execution and 
delivery thereof nor its consummation of the transactions contemplated thereby nor its compliance 
with the terms thereof (i) does or will contravene its articles of incorporation or bylaws or any other 
Law applicable to or binding on James River or any of its properties, (ii) does or will contravene or 
result in any breach of or constitute any default under, or result in or require the creation of any lien 
upon any of its property under, any agreement or instrument to which it is a party or by which it or 
any of its properties may be bound or affected or (iii) does or will require the consent or approval 
of any Person which has not already been obtained. 

(c) Enforceability. Each Project Agreement to which James River is a party is a legal, 
valid and binding obligation of James River, enforceable against James River in accordance with its 
terms, except to the extent that enforceability may be limited by applicable bankruptcy, insolvency, 
moratorium, reorganization or other similar laws. 

12.2 Representations and Warranties of PacifiCorp. PacifiCorp makes the following 
representations and warranties to James River, all of which shall survive the Effective Date: 

(a) Organization. PacifiCorp is a corporation duly organized and validly existing 
under the laws of the state of Oregon and is in good standing under the laws of each state for which 
it is required to be in good standing in connection with the transactions contemplated by the Project 
Agreements, and has the full power and authority to carry on its business as now conducted, to own 
or hold under lease its properties and to enter into and perform its obligations under each Project 
Agreement to which it is a party. 

(b) Authorization; No Conflict. PacifiCorp has duly authorized, executed and 
delivered each Project Agreement to which it is a party and neither PacifiCorp's execution and 
delivery thereof nor its consummation of the transactions contemplated thereby nor its compliance 
with the terms thereof (i) does or will contravene its articles of incorporation or bylaws or any other 
Law applicable to or binding on PacifiCorp or any of its properties, (ii) does or will contravene or 
result in any breach of or constitute any default under, or result in or require the creation of any lien 
upon any of its property under, any agreement or instrument to which it is a party or by which it or 
any of its properties may be bound or affected or (iii) does or will require the consent or approval 
of any Person which has not already been obtained. 

(c) Enforceability. Each Project Agreement to which PacifiCorp is a party is a legal, 
valid and binding obligation of PacifiCorp, enforceable against PacifiCorp in accordance with its 
terms, except to the extent that enforceability may be limited by applicable bankruptcy, insolvency, 
moratorium, reorganization or other similar laws. 

ARTICLE 13. EVENTS OF DEFAULT 

- ·· --l:H ··Events-of-Befault~Subjeet-ti:T-Ar+iele-9,~the-f{)Howing-events-shall-be~deemed--to be ·············~··- ·· 
events of default ("Events of Default") under this Agreement and under each of the other Project 
Agreements, regardless of the pendency of any bankruptcy, reorganization, receivership, insolvency 
or other proceeding which have or might have the effect of preventing the defaulting party from 

·complying with the terms of this Agreement: 
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(a) Failure by a party to pay any payment required to be made hereunder or under 
any other Project Agreement, including taxes (unless the same shall have been bonded or are being 
diligently contested) when such failure shall continue for thirty (30) days after written notice thereof 
has been given to the nonpaying party; or 

(b) Failure by a party to comply in any material respect with any material term, 
provision or covenant of this Agreement or any other Project Agreement, other than the payment 
of sums to be paid hereunder or thereunder, when such failure shall continue for sixty (60) days after 
written notice thereof has been given to the non performing party or, if such failure cannot reasonably 
be cured within said sixty (60) days but can be cured within a reasonable longer period and the 
non performing party shall have commenced to cure such failure within said sixty ( 60) days and shall 
thereafter proceed with reasonable diligence and good faith to cure such failure, for such longer 
period, not to exceed 365 days, as shall be necessary for such party to cure the same with all 
reasonable diligence. 

13.2 Remedies. 

(a) If both parties agree that an Event of Default has occurred and is continuing, 
then the non-defaulting party may proceed to exercise such remedies as it may be entitled to in law 
or at equity, without proceeding under Section 14.2. However, if one party believes in good faith that 
no Event of Default has. occurred and is continuing, and promptly informs the party asserting the 
existence of an Event of Default of such belief, then the parties shall attempt to resolve such good 
faith dispute under Section 14.2. 

(b) Subject to the terms hereof, upon the occurrence and during the continuation 
of any Event of Default, the nondefaulting party may, at its option, and in addition to and 
cumulatively of any other rights the nondefaulting party may have at law or in equity, terminate this 
Agreement and the other Project Agreements by notice to the other party and in conformity with 
procedures required hereby, or enforce, by all proper and legal suits and other means, its rights 
hereunder, and without terminating this Agreement and the other Project Agreements. Should it be 
necessary for such party to take any legal action in connection with such enforcement, the defaulting 
party shall pay such nondefaulting party all reasonable attorneys' fees incurred, all without prejudice 
to any remedies that might otherwise be used by either party for recovery or arrearages of sums due 
hereunder, damages as herein provided, or breach of contract. 

(c) Neither this Agreement nor any other Project Agreement may be terminated 
except in connection with the termination of each of the other Project Agreements. If either party 
shall have the right to terminate any Project Agreement it shall be deemed to have the right to 
terminate all of the other Project Agreements. 

13.3 Bankruptcy. In addition to any other rights or remedies it may have, either party shall 
have the right to terminate this Agreement, effective immediately, if, at any time, a Bankruptcy Event 
shall occur with respect to the other party. 

13.4 Attorneys' Fees. If either party hereto commences litigation or arbitration for thL· 
judicial or other interpretation, enforcement, termination, cancellation or rescission hereof, or for 
damages for the breach hereof. the prevailing party in any such action, trial, arbitration, petition fur 
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review or appeal thereon shall be entitled to its reasonable attorneys' fees and court, arbitration and 
other costs incurred, to be paid by the losing party as frxed by the court or arbitrator in the same or 
a separate suit, and whether or not such action is pursued to decision or judgment. 

13.5 Past Due Amounts. Any amounts due hereunder, if not timely paid by the party from 
whom they are due, shall bear interest at the Default Rate (subject to and limited by applicable usury 
laws) from the date,JhA~,~ucll,amoyl!twas due until the time that such amount is paid. 

"' ~vJ<; .. :,.;0; 

13.6 Mill Closure. Any of the events
0

~~;'tfio~!~f~-,~~~"!''·O'fttfe'1::t!~sesft;ffll b~ expressly 
deemed not an Event of Default hereunder. PacifiCorp's sole remedy in such event shall be as 

ARTICLE 14. MISCELLANEOUS 

14.1 Public Announcement; Confidential Information, Etc. 

(a) Public Announcements. No press release or public announcement regarding this 
Agreement, any other of the Project Agreements, or the contents thereof shall be made by either 
party without prior written approval of the other party (which shall not be unreasonably withheld or 
delayed), except as may be necessary, in the opinion of counsel for such party, to meet the 
requirements of any Applicable Law or to comply with any request of any stock exchange on which 
the securities of such party may be listed. It is expressly understood that this Agreement and the 
other Project Agreements may be disclosed by either party in connection with obtaining any Permits. 

(b) Confidential Information. In connection with the this Agreement and the other 
Project Agreements, each party hereto agrees to provide and disclose to the other with such financial 
or other information as may be reasonably necessary to further the development of the Project. All 
such disclosures shall be subject to Section 3.7 and the Confidentiality Agreement. James River 
agrees that the Confidentiality Agreement shall apply fully to it notwithstanding that the parties 
thereto are PacifiCorp and James River Corporation of Nevada. 

14.2 Dispute Resolution. The parties shall attempt in good faith to resolve or cure all 
disputes, Events of Default and claimed Events of Default by mutual agreement before initiating any 
legal action or attempting to enforce any rights or remedies hereunder or under any other Project 
Agreement. Either party wishing to resolve or cure a dispute, an Event of Default or claimed Event 
of Default shall give notice thereof to the other party. Within five (5) days after delivery of such 
notice, the Vice President/Resident Manager of the Mill and Senior Officer of PacifiCorp shall meet 
to discuss and to attempt to resolve or cure such dispute, Event of Default or claimed Event of 
Default. If they are unable to do so within fifteen (15) days after delivery of such notice, the dispute, 
Event of Default or claimed Event of Default shall be referred to a Senior Officer of James River 
and a Senior Officer of PacifiCorp for resolution or cure. Such officers shall meet to discuss and 
attempt to resolve or cure such Dispute, Event of Default or claimed Event of Default within 

-~--~~~---~--'-t.en~(TO) days "after the expiration of suChmteen (l5raay~perioa:~1fl1ieyuare-unable to agree on -crn---
appropriate cure or resolution within thirty (30) days after the end of such fifteen (15) day period. 
both parties may pursue any rights and remedies as they may have hereunder, at law or in equity. 
The failure or refusal of either party above to meet and discuss any dispute, Event of Default or 
claimed Event of Default as provided above shall entitle the other party to immediately exercise any 
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rights or remedies which it may have hereunder, at law or in equity without the need of further 
meetings or discussions. 

14.3 No Third Party Beneficiary; No Dedication. 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 James River pursuant hereto shall constitute the 
dedication of James River's property or any portion thereof to PacifiCorp or to the public, nor affect 
the status of James River as an independent entity. 

14.4 Assignment. 

(a) No party hereto may assign, sell or otherwise dispose of all or any portion of its 
interests in this Agreement, any other Project Agreement or the Project without the prior written 
consent of the other party, such consent not to be unreasonably withheld, provided, that PacifiCorp 
may assign such interests in accordance with Section 14.4(e) without the consent of James River, and 
James River may assign such interests in accordance with Section 14.4(f) without the consent of 
PacifiCorp. As used in this Section 14.4, the phrase "assign, sell or otherwise dispose of all or any 
portion of its interests in this Agreement, any other Project Agreement or the Project" shall include 
any and all direct and indirect transfers, including a transfer for security purposes and the sale, 
assignment or transfer of any partnership or other ownership interests in the transferor or of any 
stock or other ownership interests in the transferor. 

(b) Other than a grant of a lien or security interest, no transfer, assignment, sale or 
conveyance of a party's interest hereunder, under any other Project Agreement or in the Project shall 
be made in part, but may only be made as an entirety in connection with transfer, assignment, sale 
or conveyance of all of the transferor's interests hereunder and under the other Project Agreements, 
and assumption by a permitted transferee of all of the transferor's obligations thereunder. 

(c) The party hereunder who engages in a permitted transfer, assignment, sale or 
conveyance of its interests under this Agreement, the other Project Agreements and the Project shall 
be relieved of all further liability hereunder and thereunder from and after the date of any such 
permitted transfer, assignment, sale or conveyance if the transferee, assignee, purchaser or recipient 
shall have expressly assumed the obligations of the transferor hereunder and thereunder m 
accordance with documentation reasonably satisfactory to the non-transferring party. 

(d) Any permitted assignee or transferee of this Agreement, any other Project 
Agreement or the Project, other than an assignee or transferee for security purposes, shall assume 
all existing and future obligations of the transferor to be performed hereunder and under the other 
Project Agreements to which such transferor is a party. 

(e) Without the consent of James River, PacifiCorp may from time to time make a 

4 

~ceHat~ral-assignmeiiLoLany_r_even~~~_to it _'!_l!~~r the terms of this Agreement, and, provided that 
PacifiCorp continues to be responsible for its obligations--to--be per[ormed under the--project~----------J 
Agreements, may assign, sell or otherwise dispose of all of Its interests in this Agreement, the other 
Project Agreements and the Facility: 
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(i) as collateral security to the indenture trustee pursuant to the First 
Mortgage Indenture, provided that PacifiCorp retains its obligations hereunder and under the other 
Project Agreements. No further consent shall be required to the acquisition by the indenture trustee 
or its assigns as a result of foreclosure upon assets permitted by this section to be encumbered by 
PacifiCorp, provided that unless the Facility is to be dismantled and removed from the Premises, any 
such acquiror shall be a single Person. PacifiCorp may not grant a lien in any portion of the 
Improvements; 

(ii) to any person or entity into which or with which PacifiCorp is merged or 
consolidated or to which PacifiCorp transfers substantially all of its assets; or 

(iii) to any person or entity wholly owning, wholly owned by or wholly owned 
in common with PacifiCorp. 

(f) James River may from time to time assign, sell or otherwise dispose of all of its 
interests in this Agreement, the other Project Agreements and the Project, or all or a portion of the 
Mill, the Premises or the Mill Site without the prior consent of PacifiCorp: 

(i) if James River continues to be responsible for its obligations to be 
performed under th · .~.~~ .f\greements; 

(ii) in connection with the consolidation or merger of 1 ames River with or . 
into any other Person or the of all or substantially all of James River's.~l 

'**""" 

(iii) in connection with (A) the sale, lease, assignment or other transfer of fifty 
percent (50%) or less of the ownership of the Mill, or any substantial portion thereof, or (B) any 
lease of the Mill, or any substantial portion thereof, in each case when the sold, leased, assigned or 
transferred asset is simultaneously leased back to James River; or 

(iv) in connection with (A) any substantial modification of the Mill, so long 
as such modification would not materially interfere with the operation and utilization of the Facility. 
or (B) the sale, lease, assignment or other transfer of more than fifty percent (50%) ownership of 
the Mill, or any portion thereof, so long as (1) such buyer, assignee, lessee or other transferee either 
has a rating of A or better (after giving effect to such sale, lease, assignment or transfer) from 
Standard & Poor's Corporation (or equivalent, if unrated or not rated by Standard & Poor's 
Corporation, using the then current rating criteria of Standard & Poor's Corporation or Moody's 
Investor Services, Inc., or reasonable equivalent criteria) or (2) such buyer, assignee, lessee or other 
transferee has a rating of BBB or better (after giving effect to such sale, lease, assignment or 
transfer) from Standard & Poor's Corporation (or equivalent, if unrated or not rated by Standard & 
Poor's Corporation, using the then current rating criteria of Standard & Poor's Corporation or 

... ... ........ . M<:1~">.dy'~J11vesto~ Services,j11_c., or reasonable equivalent criteria), and in each case James River or 
another operator with reasonable priorexperlence ffi(.)perating facilitiessuch as the Mill operates · 
or continues to operate the Mill, and James River has given PacifiCorp at least twenty (20) days prior 
written notice of such sale, lease, assignment or other transfer and of the identity of the buyer, lessee. 
assignee or other transferee and the operator. 
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(g) Notwithstanding any agreement of the parties in this Agreement and the other 
Project Agreements, no assignment or transfer of any kind, whether voluntary, involuntary, or by 
operation of law, or under the default provisions of the said agreements, shall be valid (i) if made by 
PacifiCorp or its assignees or successors-in-interest or any other Person, to a competitor of James 
River or a Person who is a competitor of Persons who are Affiliates or Subsidiaries of James River 
on the Effective Date, or (ii) if made by James River or its assignees or successors-in-interest or any 
other Person, to a competitor of PacifiCorp on the Effective Date . 

14.5 No Partnership. Neither James River nor PacifiCorp is in any way or for any purpose, 
by nature of this Agreement or otherwise, a partner, joint venturer, employer or employee of the 
other. 

14.6 Notices. All notices, requests and communications required or permitted hereunder 
shall be in writing and shall be sufficiently given and deemed to have been received upon personal 
delivery by messenger, overnight courier or telecopier or, if mailed, upon the first to occur of actual 
receipt or forty-eight ( 48) hours after being placed in the United States mail, postage prepaid, 
registered or certified mail, with return receipt requested, addressed to the above parties as follows: 

PacifiCorp: 

with a copy to: 

James River: 
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PacifiCorp 
800 P.S.B. 
920 SW 6th Avenue 
Portland, OR 97204 
Attn: Dale McLain 

Stoel Rives Boley Jones & Grey 
900 SW Fifth Avenue, Suite 2300 
Portland, OR 97204 
Attn: Thomas Nelson 
Telephone: (503) 224-3380 
Telecopier: (503) 220-2480 

James River Paper Company, Inc. 
Camas Mill 
4th and Adams Streets 
Camas, W A 98607 
Attn: Resident Manager 
Telephone: (206) 834-3021 
Telecopier: (206) 834-8176 
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with a copy to: 

and a copy to: 

James River Paper Company, Inc. 
Tredegar Street 
Richmond, VA 23219 
Attn: General Counsel and 

Secretary 
Telephone: (804) 649-4444 
Telecopier: (804) 649-4317 

Latham & Watkins 
505 Montgomery Street, Suite 1900 
San Francisco, CA 94111 
Attn: Tim Flato 
Telephone: ( 415) 391-0600 
Telecopier: ( 415) 395-8095 

Notice of a change in address of one of the parties shall be given in writing to the other party as 
provided above, but shall be effective only upon actual receipt. 

14.7 Entire Agreement. This Agreement, the other Project Agreements and the documents 
the forms of which are attached as exhibits hereto and thereto shall contain the entire and sole 
understanding of the parties hereto with respect to the matters covered hereby or any transactions 
contemplated herein (other than power sales from PacifiCorp to James River), and supersedes and 
cancels any and all oral or written prior agreements, understandings, statements and representations 
between the parties with respect to the Project. 

14.8 Severability. Any material provision of this Agreement or the other Project Agreements 
that shall be prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining 
provisions thereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate 
or render unenforceable such provision in any other jurisdiction. In the event any such provision of 
this Agreement or any other Project Agreement is so held invalid, the parties shall promptly 
renegotiate in good faith new provisions to restore this Agreement (or the applicable Project 
Agreement) as near as possible to its original intent and effect to the extent permitted by Applicable 
Law. The parties hereto hereby waive any provision of law that renders any provision hereof 
prohibited or unenforceable in any respect. 

14.9 Headings. The headings of the various Articles and Sections of this Agreement are for 
convenience of reference only and shall not modify, define or limit any of the terms or provisions 
thereof. 

14.10 Waiver of Jury Trial. THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY, 
AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A TRIAL BY JURY 

-------- --1N-RESPt::cr-e~-:ti-'"flfh-\-'fi6N-BA-sEI3-HE-REON-OR--A.:RiSIN6--BtR'--eF,-BNBER--OR-··· 

IN CONNECTION WITH, THIS AGREEMENT OR ANY OTHER PROJECT AGREEMENT. 
OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER 
ORAL OR WRITTEN), OR ACTIONS OF THE PARTIES HERETO. THIS PROVISION IS A 
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MATERIAL INDUCEMENT FOR EACH OF THE PARTIES TO ENTER INTO THIS 
AGREEMENT. 

14.11 Governing Law. This Agreement and the other Project Agreements have been 
delivered in, and shall in all respects be governed by, and construed in accordance with, the laws of 
the State of Washington applicable to agreements made and to be performed entirely within such 
State, including all matters of construction, validity and performance. 

14.12 Amendments; Waiver. This Agreement and the other Project Agreements may not be 
terminated, amended, supplemented, waived or modified orally except by an instrument in writing 
signed by the party against which the enforcement of the termination, amendment, supplement, 
waiver or modification is sought. No waiver shall be deemed a waiver with respect to any similar or 
dissimilar subsequent default or other matter. 

14.13 Counterparts. This Agreement may be signed in multiple originals, and by using 
counterpart signature pages. 
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IN WITNESS WHEREOF, James River Paper Company, Inc. and PacifiCorp have 
by their respective duly authorized officers caused this Camas Development, Construction, Operation 
and Steam Supply Agreement to be executed as of the day and year first above written. 

33 

JAMES RIVER PAPER COMPANY, INC., 
a Virginia corporation 

PACIFICORP, 
an Oregon co 

By: 
Name: Dennis P. Steinberg 
Title: Vice President 
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EXHIBIT A 

Definitions 

"Affiliate" of a specified Person means any other Person that directly, or indirectly 
through one or more intermediates, controls, is controlled by or is under common control with the 
Person specified, or who holds or beneficially owns 10% or more of the equity interest in the Person 
specified or 10% or more of any class of voting securities of the Person specified. 

"Applicable Laws" means all Laws which are applicable to or atiect the construction, 
testing, operation, maintenance, ownership, leasing or use of the Premises, the Facility or the 
Improvements, including any zoning, environmental protection, pollution, sanitation, safety, siting or 
building Laws, and any waiver, exemption, variance, order, Permit, authorization, right or license of, 
from or imposed by any Governmental Authority. 

"Applicable Permit" means any Permit, including any zoning, environmental protection, 
pollution, sanitation, OPUC, WUTC, safety, siting or building Permit, (i) that is necessary to 
construct, test, operate, maintain, repair, own or use the Project or the Premises as contemplated by 
the Project Agreements, to sell Electricity therefrom, to enter into any Project Agreement or to 
consummate any transaction contemplated thereby, or (ii) that is necessary so that neither James 
River nor any Affiliate or Subsidiary may be deemed by any Governmental Authority to be subject 
to regulation under the FP A or PUHCA or under any state laws or regulations respecting the rates 
or the financial or organizational regulation of utilities as a result of the construction or operation 
of the Project or the sale of steam and so that PacifiCorp is not subject to regulation under PUHCA 

"Available" means available for delivery by James River with a present ability to deliver 
at the Interconnection Point. 

"Bankruptcy Event" means, with respect to any Person, that such Person shall have 
filed a voluntary petition in bankruptcy, or shall have been adjudicated a bankrupt or insolvent, or 
shall have filed any petition or answer seeking any reorganization, arrangement, composition, 
readjustment, liquidation, dissolution or similar relief under any present or future statute or law 
relating to bankruptcy, insolvency, or other relief for debtors, whether federal or state, or shall seek, 
consent to, or acquiesce in the appointment of any trustee, receiver, conservator or liquidator of such 
Person or of all or any substantial part of its properties, or a court of competent jurisdiction shall 
have entered an order, judgment or decree approving a petition filed against such Person seeking any 
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under 
any present or future statute or law relating to bankruptcy, insolvency or other relief for debtors, 
whether federal or state, and such Person shall have consented to or acquiesced in the entry of such 
order, judgment or decree, or the same shall have remained unvacated and unstaycd for an aggregate 
of sixty (60) days from the date of entry thereof, or any trustee, receiver, conservator or liquidator 
of such Person or of all or any substantial part of its properties shall have been appointed without 
the consent or or acquiescence of such Person and such appointment shall have remained unvacated 
and unstayed for an aggregate of sixty (60) days. The terms "acquiesce" and "acquiescence", as used 
herein, shall include the failure to file a petition or motion to vacate or discharge any order, judgment 
or decree providing for such appointment within the time specified by law. 
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"Business Day" means any day other than a Saturday, Sunday or other day on which 
banks are authorized to be, or are generally, closed in Washington State. 

"Calendar Year" means any period beginning on a January 1 and ending on a 
December 31. 

"Casualty" means any loss or destruction of or damage to the Project (until and 
including the Commercial Operation Date) or the Facility (after the Commercial Operation Date) 
resulting from any act of God, fire, explosion, earthquake, accident, or the elements, whether or not 
covered by insurance and whether or not caused by the fault or negligence of any Person or its 
employees, agents, contractors or visitors. 

"Change in Law" means a change in any Applicable Law after the Effective Date. 

"Change Order" means a change order under any Construction Contract, regardless 
of hy whom initiated. 

"Commercial Operation" means the state of the Facility on the Commercial Operation 
Date. 

"Commercial Operation Date" means the Commercial Operation Date determined 
pursuant to Section 6.3(g) of the Development Agreement. 

"Confidentiality Agreement" means the Confidentiality Agreement dated July 10, 1991 
between PacifiCorp and James River Corporation of Nevada, attached as Exhibit G to the 
Development Agreement. 

"Construction Contracts" means all agreements, contracts, purchase orders or similar 
agreements for (a) architectural, engineering, design, testing or consulting services for the Project, 
(b) the procurement of all equipment, machinery, supplies and materials for the construction of the 
Project and (c) the construction of the Project, including construction of all improvements and the 
installation of all equipment and machinery forming a part of the Project. 

"Contract Year" means the Initial Contract Year (as one Contract Year) and 
thereafter each twelve-month period beginning on the first day after the Initial Contract Year or after 
the previous Contract Year, as the case may be. 

"Contractor" or "Contractors" means collectively the Persons with whom James River 
or PacifiCorp shall enter into a Construction Contract. 

"Default Rate" means the Prime Rate plus two percent (2% ). However, under no 
circumstances shall the Default Rate exceed the maximum interest rate allowed by then applicable 
law. 

"Development Agreement" means the Camas Development, Construction, Operation. 
and Steam Supply Agreement dated as of January 13, 1993 between James River and PacifiCorp. 

"Easements" means the easements granted pursuant to Article III of the Lease .. t' 
described in Exhibit C to the Lease. 
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"Law" means any valid law, rule, regulation, ordinance, order, code, judgment, decree, 
injunction, permit or similar norm or decision of any Governmental Authority having jurisdiction over 
the matter in question. 

"Lease" means the Lease dated as of January 13, 1993 between James River as Lessor 
and PacifiCorp as Lessee, in substantially the form of Exhibit I to the Development Agreement. 

"Lessee" means PacifiCorp as lessee under the Lease. 

"Lessor" means James River as lessor under the Lease. 

"Lien" on any asset means any mortgage, lien, charge, security interest or other 
encumbrance upon such asset or any part thereof or interest therein. 

"Maintenance" means the maintenance, overhaul, repair, reconditioning, replacement, 
refurbishing or upgrading of the Facility as reasonably necessary to keep the Facility in good 
condition and working order and in compliance with all Applicable Permits, including Routine 
Maintenance, Major Maintenance and Extraordinary Maintenance. 

"Major Maintenance" means (i) the Facility's major periodic overhauls as 
recommended by the relevant equipment manufacturer, (ii) the Facility's annual inspection and 
related repairs, (iii) Maintenance costing $150,000 or more for any one repair or expenditure or 
related group of repairs or expenditures required to keep the Facility in good condition and running 
in a safe and efficient manner, and (iv) Extraordinary Maintenance. The above dollar figure is 
intended to include all costs associated with such overhaul, repair, or expenditure or such group of 
overhauls, repairs or expenditures, including Mill labor, contract labor, spare parts, and other 
materials. The above dollar figure shall be adjusted upward by 4% each Contract Year. 

"Materials and Supplies" means materials and supplies not normally considered spare 
parts or required in connection with Major Maintenance, which have individual value of not more 
than $10,000 and are directly related to and reasonably necessary for the safe and efficient operation 
of the Facility in accordance with Prudent Mill Practices and Applicable Law. 

the meaning given in Recital A of the Development Agreement. 

"Mill Site" means aU of Lessor's land situated in Camas, Clark County, Washington, 
excluding the Premises leased to Lessee under the Lease. 

"Month" means a calendar month or, if the Term expires on a day other than the last 
day of a calendar month, the applicable partial calendar month, in which latter event, all i terns 
determined with respect to a Month will be appropriately prorated for such partial calendar month. 

"month," "day" and "year'' mean a calendar month, day and year, respectively. 

"Operating Committee" has the meaning given in Section 6.3 o~ the Development 
Agreement. 
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"Operating Plan" has the meamng given m Section 6.1 of the Development 
Agreement. 

"OPUC" means the Oregon Public Utilities Commission. 

"P2 Scope and Estimate" means the Project Scope and Construction Estimate dated 
August 29, 1992. 

"P3 Scope and Estimate" means the Project Scope and Construction Estimate dated 
December 31, 1992. 

"PacifiCorp" means PacifiCorp, an Oregon corporation. 

"Permit" means any waiver, exemption, variance, franchise, permit, authorization, 
license or similar order of or from any Governmental Authority having jurisdiction over the matter 
in question. 

"Permitted Encumbrances" means those liens, encumbrances and other matters set 
forth on Exhibit D to the Lease. 

"Permitted Liens" means: (a) the rights and interests of the Lessee and/or the Lessor 
as provided in the Project Agreements; (b) any Lien for taxes with respect to which Lessor or Lessee 
shall in good faith contest by appropriate proceedings the validity or the amount, provided such 
contest does not involve any imminent danger of the sale, forfeiture or loss of the Premises or 
Lessee's leasehold estate in the Premises, the Facility, the Improvements or any part of any of them; 
(c) mineral rights without right of surface entry, the use and enjoyment of which do not materially 
interfere with the use and enjoyment of the Premises, the Facility, the Mill or the Mill Site; 
(d) inchoate mechanic's liens for which no claim of lien has been filed; and (e) Permitted 
Encumbrances. 

"Person" means any individual, corporation, partnership, joint venture, association, 
joint-stock company, trust, unincorporated organization or governmental body. 

"Persons Potentially Liable" has the meaning given in Section 8.4(b) of the 
Development Agreement. 

"Phase I" means a period of time commencing on the Effective Date and ending on 
the Commercial Operation Date, unless James River and PacifiCorp mutually agree otherwise in 
writing. 

"Phase II" means the period of time commencing on the day following the Commercial 
Operation Date and continuing for the remainder of the Term. 

"Plans and Specifications" means the plans and specifications for the 
engineering and construction of the Project, as developed pursuant to Section 5.2 
Development Agreement. 

"Premises" has the meaning given in Section 2.1 of the Lease. 
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"Effective Date" means the date upon which all of the conditions precedent to the 
effectiveness of the Development Agreement, as described in Article 2 therwf, have been satisfied 
or waived by the party whose obligations are subject to such conditions. 

"Electricity" has the meaning given in Section 7.l(b) of the Development Agreement. 

"Electricity Meter" has the meaning given in Section 7.9(b) of the Development 
Agreement. 

"Emergency" means any circumstances: (i) which may arise and constitute a serious 
hazard to the safety of, or a material interference with the safe or economic operation of, the Mill, 
the Facility, or PacifiCorp's electric system, or which threatens the health or safety of any person, and 
(ii) which require immediate action by James River or PacifiCorp. 

"Emergency Outage" means any Emergency causing James River, in its reasonable 
judgment, to conclude that continued delivery of Stearn would result in material physical damage to 
the Mill or significant economic loss to James River's business conducted at the MilL 

"Event of Default" has the meaning given in Section 13.1 of the Development 
Agreement. 

"Extended Term" has the meaning given m Section 3.1 of the Development 
Agreement. 

"Extraordinary Maintenance" means all Maintenance resulting from a Casualty. 

"Facility" means the cogeneration facility to be developed, constructed and operated 
pursuant to the Development Agreement and other Project Agreements, including any enhancements 
made pursuant to Section 3.3 of the Development Agreement, and the Easements: 

"FERC" means the Federal Energy Regulatory Commission and its successors. 

"First Mortgage Indenture" means the Mortgage and Deed of Trust from PacifiCorp 
(Successor in Interest to the Corporation Formerly Known as Pacific Power & Light Company) to 
Morgan Guaranty Trust Company of New York as Trustee, dated July 1, 1947, and/or the Mortgage 
and Deed of Trust from PacifiCorp to Morgan Guaranty Trust Company of New York, Trustee, 
dated January 9, 1989, each as amended or supplemented from time to time. 

"Force Majeure Event" has the meaning given in Section 9.1 of the Development 
Agreement. 

"Gas Turbine Project" means a future gas 
recovery steam generator designed to replace the steam 
power boiler. 

~J~'"'f 

turbine generator and associated heat 
"'"'J"'"'"Y of the Mill's existing 

"Governmental Authority" means any national, state or local government, any political 
subdivision thereof or any other governmental, quasi-governmental, judicial, public or statu tory 
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instrumentality, authority, body, agency, bureau or entity (including any zoning authority, FERC, the 
OPUC, the WUTC, any public utility commission of any other state having jurisdiction, and the 
Securities and Exchange Commission) or any arbitrator with authority to bind a party at law. 

"Hazardous Substance" means any hazardous or toxic substance, material or waste 
which is or becomes regulated by any Governmental Authority. The term "Hazardous Substance" 
shall include any substance that at any time shall itself be listed or c0ntain a component that is listed 
as "hazardous," "extremely hazardous" or "toxic" in, or in any of the regulations implementing, the 
Comprehensive Environmental Response, Compensation and Liability Act ( 42 U .S.C. § 9601, et seq.). 
the Resource Conservation and Recovery Act (42 U.S.C. § 6901, et seq .), and any other federaL 
state, or local legislation or regulations applicable to the subject property, which govern (a) the 
existence, cleanup and/or remedy of contamination on property; (b) the protection of the 
environment from soil, air or water pollution or from spilled, deposited, or otherwise emplaced 
contamination; (c) the emission or discharge of hazardous substance; (d) the control of hazardous 
waste; or (e) the use, generation, transport, treatment, removal or recovery of hazardous substances; 
including building materials; or any substance which has been or shall be determined at any time by 
any Governmental Authority to be a hazardous or toxic substance regulated under Applicable Law. 
The term "Hazardous Substance" shall also include raw materials, building components, the products 
of any manufacturing or other activities on the subject property, wastes, petroleum, and special 
nuclear or by-product material as defined by the Atomic Energy Act of 1954 (42 U.S.C. § 3011, et 
~.). 

"Imposition" means any real estate taxes, personal property taxes, special assessments 
and other governmental charges, general or special, ordinary or extraordinary, unforeseen or foreseen, 
of any kind and nature relating to the Premises and/or the Project (until and including the 
Commercial Operation Date) and/or the Facility (after the Commercial Operation Date) or any 
similar tax which is now or hereafter levied, assessed or imposed upon Lessor by the State of 
Washington, or by any political subdivision thereof, or which Lessor is now or hereafter otherwise 
required by said State or such political subdivision to pay, with respect to the use or occupancy of the 
Premises, the Easements or the Equipment or with respect to Lessor's ownership of the Premises. 
the Easements or the Equipment. 

"Improvements" means the improvements to the Mill to be designed and constructed 
concurrently with the Facility, as further described in Exhibit H to the Development Agreement. 

"Indemnified Persons" has the meaning given in Section 8.2( a) and 8.2(b) of the 
Development Agreement. 

"Initial Contract Year" means (i) in the event that the Commercial Operation Date 
is not the first day of a month, the period beginning on the Commercial Operation Date and ending 
on the last day of the twelfth month after the month which follows that in which the Commercial 
Operation Date occurs (e.g., if the Commercial Operation Date were March 12, 1996, the Initial 
Contract Year would extend from March 12, 1996 through March 31, 1997) and (ii) in the event that 
the Commercial Operation Date is the first day of the month, the period beginning on the 
Commercial Operation Date and ending on the last day of the twelfth month after the month in 
which the Commercial Operation Date occurs. 

"James River" means James River Paper Company, Inc., a Virginia corporation. 
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"Primary Project Engineers" means the Harris Group or, if James River determines 
that the Harris Group shall not be the Primary Project Engineers, such other engineering firm as shall 
be selected by James River and PacifiCorp. 

"Prime Rate" means the interest rate announced from time to time by Bank of 
America National Trust and Savings Association as its "Prime Rate," as such Prime Rate shall change 
from time to time. 

"Project" means the Facility and the Improvements. 

"Project Agreements" means the Development Agreement, the Lease, and the 
Transmission Line Sale Agreement. 

"Project Budget" has the meaning given in Section 5.4 of the Development Agreement. 

"Project Manager" means the project manager or managers of each of James River 
and PacifiCorp designated pursuant to Section 3.5 of the Development Agreement. 

"Project Schedule" means the schedule for developing and constructing the Project 
as set forth in Exhibit B to the Development Agreement. 

"Prudent Mill Practices" means the practices, methods and acts engaged in or approved 
by a significant portion of the pulp and paper industry with respect to the construction, operation, 
maintenance and repair of pulp and paper mills of a size comparable to the Mill that, at a particular 
time, in the exercise of reasonable judgment in light of the facts known or that reasonably should 
have been known at the time a decision was made, would have been expected to accomplish the 
desired result in a manner consistent with law, regulation, reliability, safety, environmental protection, 
economy and expedition. 

"psig" means pounds per square inch gauge. 

"PUHCA" means the Public Utility Holding Company Act of 1935. 

"Reports" has the meaning given in Section 6.3(b) of the Lease. 

"Routine Maintenance" means all maintenance which is not Major Maintenance, 
including scheduled and unscheduled maintenance, and maintenance of a regular and minor nature, 
including preventive maintenance, that must be performed periodically to keep the Project in working 
order, including lubrication, repacking of valves, minor leak repair, adjustments, calibrations, 
replacement of consumables and similar work, and general housekeeping and cleaning. 

"Royalty Schedule" has the meaning given in Section 7.1(b) of the Development 
Agreement. 

"Schedule A Permits" has the meaning given m Section 4.2 of the Development 
Agreement. 

"Scheduled Outage" means an outage of the Mill or the Facility scheduled as part or 
the Mill's, or the Facility's, annual maintenance schedule. 
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"Senior Officer" means the Chairman of the Board of Directors, the Chief Executive 
Officer, the Chief Operating Officer, the Chief Financial Officer, the President, a Senior Vice 
President or an Executive Vice President of a corporation or the equivalent position of a substantial 
operating division thereof. 

"Steam" means steam produced by the Mill and delivered by James River at the 
Interconnection Point pursuant to the Development Agreement at a pressure of not less than 570 
psig nor more than 630 psig (measured at the high pressure side of the steam turbine generator 
throttle) and a temperature of not less than 735·F nor more than 765"F and with a minimum purity 
of 20 ppb sodium and 0.2 mho/em cation conductivity. 

"Steam Delivery Point" means the phy~ical point at which interconnection is made 
between the steam delivery system of the Mill and the Facility. 

"Steam Return Point" means the physical point at which interconnection is made 
between the return steam output of the Facility and the Mill. 

"Subsidiary" of any Person means any corporation of which such Person owns, directly 
or indirectly, more than ten percent (10%) of the voting shares thereof, or otherwise controls. 

"Supplemental Agreement" has the meaning given in Recital B of the Development 
Agreement. 

"Term" has the meaning given in Section 3.1 of the Development Agreement. 

"Transmission Facilities" has the meaning given in Recital A of the Transmission Line 
Sale Agreement. 

"Transmission Line Sale Agreement" means the Transmission Facilities Purchase, 
Easement and License Agreement dated as of January 13, 1993 between PacifiCorp and James River, 
in substantially the form of Exhibit J to the Development Agreement. 

"Utilities" means the services provided by Persons other than James River that are 
necessary for the operation of the Project, including natural gas service and connection equipment. 
potable water service and facilities, sewer facilities, electrical power interconnection and telephone 
and telecommunication service and facilities. 

"Waste Water Treatment" means the treatment of all waste water and other liquid 
effluent discharged by the Project to conform to the requirements of all Applicable Laws and 
Applicable Permits. 

"WUTC" means the Washington Utility and Transportation Commission. 
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RULES OF INTERPRETATION 

(a) The singular includes the plural and the plural includes the singular. 

(b) "or" is not exclusive. 

(c) A reference to a law includes any amendment or modification to such law and 
all regulations promulgated thereunder. 

(d) A reference to a Person includes its permitted successors and permitted 
assigns. 

(e) Accounting terms have the meanings assigned to them by generally accepted 
accounting principles applied on a consistent basis by the accounting entity to which they refer. 

(f) The words "include", "includes" and "including" are not limiting. 

(g) A reference in a document to an Article, Section, Exhibit, Schedule, Annex 
or Appendix is to the Article, Section, Exhibit, Schedule, Annex or Appendix of such document 
unless otherwise indicated. 

(h) References to any document, instrument or agreement (a) shall include all 
exhibits, schedules and other attachments thereto, (b) shall include all documents, instruments or 
agreements issued or executed in replacement thereof, and (c) shall mean such documen~ instrument 
or agreement, or replacement or predecessor thereto, as amended, modified and supplemented from 
time to time and in effect at any given time. 

(i) The words "hereof," "herein" and "hereunder" and words of similar import when 
used in any document shall refer to such document as a whole and not to any particular provision of 
such document. 
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EXHIBITD 

Royalty Schedule 

Payments made for Electricity produced by the Facility shall be determined pursuant 
to this· Exhibit D. All references to MWH produced by the Facility refer to Electricity 
measured pursuant to Section 7.9 of the Development Agreement. 

Payments during Startup 

The following rates will be paid for Electricity production prior to Commercial 
Operation of the Facility. 

• $27.83 per megawatt-hour (MWH) for the first 100,000 MWH produced 
• $18.06 per MWH for production in excess of 100,000 MWH 

Payments beginning at Commercial Operation 

Royalty payments to James River for the production of Electricity after Commercial 
Operation shall be determined pursuant to Schedules D-1 and D-3 utilizing the 
values in Schedule D-2. Schedule D-1 shall be completed monthly reflecting the 
actual generation of the Facility during the prior month and any deemed generation 
pursuant to Section 7.1(c). James River will not receive a royalty payment during a 
Contract Year until the Revenue Requirement (Line 12 Schedule D-1) has been 
satisfied for such Contract Year. The values in locations identified by a ''Y" on 
Schedule D-1 will be completed at the beginning of each Contract Year and the 
values in locations identified by a "M" will be completed monthly. 

Four illustrative example Schedule D-1's follow Schedule D-3: 

1. Contract Year: 1st; Commercial Date: December 15, 1995; Capital Cost: $59,399,000; 
Contract Year Energy Generation: 390,000 MWH; Prior Contract Year Revenue 
Balance: Not Applicable (1st Contract Year) 

2. Contract Year: 1st; Commercial Date: January 10, 1996; Capital Cost: $60,250,000; 
Contract Year Energy Generation: 390,000 MWH; Prior Contract Year Revenue 
Balance: Not Applicable (1st Contract Year) 

3. Contract Year: 4th; Commercial Date: December 15, 1995; Capital Cost: $59,399,000; 
Contract Year Energy Generation: 350,000 MWH; 2nd Contract Year Ending 
Revenue Balance: zero; 3rd Contract Year Ending Revenue Balance: $1,000,000; 
Revenue Balance Interest Rate (Prime minus 1 %): 7% 



4. Contract Year: 4th & 5th; Commercial Date: December 15, 1995; Capital Cost: 
$59,399,000; 4th Contract Year Energy Generation: 270,000 MWH; 5th Contract 
Year Energy Generation: 350,000 MWH; 3rd Contract Year Ending Revenue 
Balance: $1,000,000; 4th CY Revenue Balance Interest Rate (Prime minus 1 %): 
7%; 5th CY Revenue Balance Interest Rate (Prime minus 1 %): 8%; Force Majeure: 
5 months (June 1, 1999- October 31, 1999) 



LINE 

tl.l 

CONTRACT YEAR NO. 1 y 

CY BEGINNING MONTH (MOIYR) 2 y 

CY ENDII<.G M::lNTH (MOIYR) 3 y 

CY CAPITAL COST BASIS($) 4 y 

CY CAPITAL RECOVERY FACTOR 5 y 

[EXHIBIT D. SCHEDULE 2) 

CY CAPITAL RECOVERY($) 6 y 

[ LINE 4 X LINE 5) 

LINE 

tl.l 

CONTRACT YEAR M::lNTH NO. 13 1 

CALENDAR MONTH (MQIYR) 14 y 

CY M::lNTHLY ENERGY TOTAL COSTS 15 y 

[EXHIBIT D. SCHEDULE 2) 

ENERGY GENERATION FOR MONTH (lv1WH) 16 M 

PROJECT REVENUE FOR M::lNTH ($) 17 M 

[LINE 15 X LINE 16] 

EOM CY YTD PROJECT REVENUE ($) 18 M 

[ SUM ALL CY MONTHS LINE 17) 

CY REVENUE REQUIREMENT($) 19 y 

[LINE12] 

EOM REVENUE REQUIREMENT BALANCE($) 20 M 
[ LINE 18 - LINE 19; IF >3 0, LINE 20·0 J 

BOM CY YTD ROYALTY PAYMENTS($) 21 M 

I SUM PRIOR MONTHS LINE 22 J 

Cr Jr.J! 11/1(1 11;10NfH flOV/11 !Y P/1 YMI 'JT It) 22 M 

I ·.. , ·~ ·. t 1 9 1 · ~ J r :· , 

2 3 

y y 

y y 

M M 

M M 

M M 

y y 

M M 

M M 

M M 

.. .') 

EXHIBIT D, SCHEDULE D-1 
ROYALTY PAYMENT CALCULATION 

CY MAJOR MAINTENANCE ALLOWANCE ($) 

[EXHIBIT D. SCHEDULE 21 

PRIOR CY REVENUE BALANCE ($) 

REVENUE BALANCE INTEREST RATE 

REVENUE BALANCE INTEREST($) 
[LINE 8 X LINE 91 

ADJUSTED REVENUE BALANCE ($) 
[ LINE 8 + LINE 10 I 

CY REVENUE REQUIREMENT($) 
[ LINE 6 + LINE 7 + LINE 11 I 

" 

4 5 6 

y y y 

y y y 

M M M 

M M M 

M M M 

y y y 

M M M 

M M M 

M M M 

M M M 
-·- ·~--·-·-·---

-
LINE 

tl.l 8ElElBE'ii8IIQt:JS 

7 y BCM. BEGINNII<.G OF MONTH 
CY: CONTRACT YEAR 

E<M ENDOFM::WH 

8 y YTD: YEARTODATE 

9 y 

10 y 

11 y 

12 >>>>>> y 

•o:::=m=c 

7 8 9 10 11 12 

y y y y y y 

y y y y y y 

M M M M M M 

M M M M M M 

M M M M M M 

y y y y y y 

M M M M M M 

M M M M M M 

M M M M M M 

M M M M M M 



Schedule D-1 Notes 

1) Contract Year -As defined in Exhibit A, "Definitions." The first Contract Year 
is also called the Initial Contract Year. 

2) Contract Year Capital Cost Basis -The final Project Budget, accounting for all 
Change Orders and AFUDC in accordance with Section 5.6(b). 

3) At the beginning of ea'=h Contract Year, there shall be added to the prior 
Contract Year's ending Revenue Requirement Balance (prior CY's ending 
Line 20 Schedule D-1), if any, an amount calculated in accordance with Lines 

4) 

8 -10 on Schedule D-1. The interest rate used in Line 9 shall be the Prime Rate 
minus 1%. The Prime Rate utilized for this calculation shall be the average 
Prime Rate as reported in the Wall Street Journal, or other mutually 
agreeable source should the Wall Street Journal no longer exist or report such 
information, during the prior Contract Year. 

If the current Contract Year follows a Contract Year without a beginning 
balance in Line 8 Schedule D-1, the interest rate used in Line 9 Schedule D-1 
shall be one-half (1/2) the rate described above. (See illustrative example #3) 



LINE 

to. 

CONTRACT YEAR NO. 1 5 

CY BEGINNING MONTH (M::l/YR) 2 Jun-00 

CY ENDIIIG M::JNTH (MO/YR) 3 May-01 

CY CAPITAL COST BASIS($) 4 59,399,000 

CY CAPITAL RECOVERY FACTOR 5 17.94% 
I EXHIBIT 0, SCHEDULE 2] 

CY CAPITAL RECOVERY($) 6 10,656, 1a1 

I LINE 4 X LINE 5 I 

LINE 

to. 

CONTRACT YEAR M::JNTH NO. 13 1 

CALENDAR M::JNTH (MO/YR) 14 Jun-00 

CY M::JNTHLY ENEffiYTOTAL COSTS 15 45.15 

[EXHIBIT D. SCHEDULE 2] 

ENERGY GENERATION FOR MONTH (MWH) 16 32,000 

PROJECT REVENUE FOR M::JNTH ($) 17 1,444,aoo 

[LINE 15X LINE 161 

EOM CY YTD PROJECT REVENUE($) 1a 1 ,444,aoo 

[ SUM ALL CY MONTHS LINE 17] 

CY REVENUE REQUIREMENT ($) 19 11,231,228 

[LINE 12) 

EOM REVENUE REQUIREMENT BALANCE($) 20 ·9,786,428 

[LINE 18 ·LINE 19; IF >• 0, LINE 20=0 J 

BOM CY YTD ROYALTY PAYMENTS($) 21 0 
[SUM PRIOR MONTHS LINE 22 J 

CONTRACT MONTH ROYALTY PAYMENT($) 22 0 

JLINE 1fl LINE 19 LINE 21; 

: 11<[ 19 >• liNE 18. LIN[?? • 0] 

0 0' :-~~-·-~__:._!_~~~,!~.~: '-,r• :·, .1: 2J 0 

ILLUSTRATIVE EXAMPLE 4 (PAGE 2 OF 2) • EXHIBIT 0, SCHEDULE 0·1 

ROYALlY PAYMENT CALCULATION 

CY MAJOR MAINTENANCE ALLOWANCE($) 

I EXHIBIT 0, SCHEDULE 2] 

PRIOR CY REVENUE BALANCE ($) 

REVENUE BALANCE INTEREST RATE 

REVENUE BALANCE INTEREST($) 

I LINE a X LINE 9] 

ADJUSTED REVENUE BALANCE ($) 

I LINE a+ LINE 10] 

CY REVENUE REQUIREMENT($) 

[LINE 6 + LINE 7 + LINE 11 I 

2 3 4 5 6 7 

Jul-00 Aug-00 Sep-00 0C1·00 Nov-00 Dec-00 

45.15 45.15 45.15 45.15 45.15 45.15 

31,000 25,000 12,500 30,000 29,000 30,000 

1,399,650 1 '12a,750 564,375 1,354,500 1,309,350 1,354,500 

2,844,450 3,973,200 4,537,575 5,a92,075 7,201,425 8,555,925 

11,231,228 11,231,228 11,231,22a 11,231,228 11,231,228 11,231,228 

·8,386,778 ·7,258,028 -6,693,653 ·5,339,153 -4,029,803 -2,675,303 

0 0 0 0 0 0 

0 0 0 0 0 0 

0 0 0 0 0 0 

• 
LINE 

to. llElElBE~IAIIQt::lS 

7 350,957 BCM: BEGINNIIIG OF MONTH 

CY: CONTRACT YEAR 

ECM END OF M:MH 
8 207,491 YTD: YEAR TO DATE 

9 8.00% 

10 16,599 

11 224,090 

12 >>>>>> 11,231,228 

-~-

a 9 10 11 12 

Jan-01 Feb-01 Mar-01 Apr-01 May-01 

45.15 45.15 45.15 45.15 45.15 

30,500 31,000 32,000 33,000 34,000 

1,377,075 1,399,650 1,444,800 1 ,4a9,950 1 ,535, 100 

9,933,000 11,332,650 12,777,450 14,267,400 15,802,500 

11,231,228 11,231,228 11,231,228 11,231,228 11,231,228 

·1,29a,228 0 0 0 0 

0 0 101,422 1,546,222 3,036,172 

0 101,422 1,444,800 1,489,950 1 ,535, 100 

0 101,422 1,546,222 3,036,172 4,571 272 



4 

I 



ILLUSTRATIVE EXAMPLE 4 (PAGE 1 OF 2) • EXHIBIT D, SCHEDULE 0.1 

ROYAL TV PAYMENT CALCULATION 

LINE LINE 

m m I ABBREVIATIONS 

CONTRACT YEAR NO. 1 4 CY MAJOR MAINTENANCE ALLOWANCE($) 7 337,459 OCM BEGil\11111\G OF MONTI-I 

[EXHIBIT D, SCHEDULE 2 I CY: CONTRACT YEAR 

CY BEGINNING MONTH (MOIYR) 2 Jan·99 B:M ENDOFM:MH 

PRIOR CY REVENUE BALANCE ($) 8 1,000,000 YTD: YEAR TO DATE 
CY ENDING WONTH (MOIYR) 3 May·OO 

REVENUE BALANCE INTEREST RATE 9 3.50% 
CY CAPITAL COS'T BASIS($) 4 59,399,000 

REVENUE BALANCE INTEREST($) 10 35,000 
CY CAPITAL RECOVERY FACTOR 5 18.78% [ LINE 8 X LINE 9 I 
[EXHIBIT D, SCHEDULE 2) 

ADJUSTED REVENUE BALANCE ($) 11 1,035,000 
CY CAPITAL RECOVERY($) 6 11,155,132 [LINE 8 + LINE 10 1 
[ LINE 4 X LINE 5 1 

CY REVENUE REQUIREMENT($) 12 >>>>>> 12,527,591 
[ LINE 6 + LINE 7 + LINE 11 ) 

LINE 

m 

CONTRACT YEAR WONTH NO. 13 1 2 3 4 5 6 7 8 9 10 11 12 

CALENDAR WONTH (MOIYR) 14 Jan·99 Feb·99 Mar·99 Apr·99 May·99 Nov·99 Dec·99 Jan·OO Feb·OO Mar·OO Apr·OO May·OO 

CY MONTHLY ENERGY TOTAL COSTS 15 45.63 45.63 45.63 45.63 45.63 45.63 45.63 45.63 45.63 45.63 45.63 45.63 
EXHIBIT D. SCHEDULE 21 

ENERGY GENERATION FOR MONTH (MWH) 16 32,000 31,000 25,000 12,000 1,000 10,000 20,000 20,000 20,000 32,000 33,000 

PROJECT REVENUE FOR MONTH($) 17 1,460,160 1,414,530 1,140,750 547,560 45,630 456,300 912,600 912,600 912,600 1,460,160 1,505,790 1,551 
LINE 15 X LINE 161 

18 1,460,160 2,874,690 4,015,440 4,563,000 4,608,630 5,064,930 5,977,530 6,890,130 7,802,730 9,262,890 10,766,680 12,320,1 

19 12,527,591 12,527,591 12,527,591 12,527,591 12,527,591 12,527,591 12,527,591 12,527,591 12,527,591 12,527,591 12,527,591 12,527,591 

EOM REVENUE REQUIREMENT BALANCE($) 20 ·11,067,431 ·9,652,901 ·8,512,151 ·7,964,591 ·7,918,961 ·7,462,661 ·6,550,061 ·5,637 ,461 ·4, 724,861 ·3,264,70 1 ·1,758,911 ·207,491 

1 

21 0 0 0 0 0 0 0 0 0 0 0 0 

22 0 0 0 0 0 0 0 0 0 0 0 0 

0 0 0 0 



~ 
LINE 

w. 

CONTRACT YEAR NO. I 4 

CY BEGINNING MONTH (MO/YR) 2 Jan-99 

CY ENDING MONTH (MOIYR) 3 Dec-99 

CY CAPITAL COST" BASIS($) 4 59,399,000 

CY CAPITAL RECOVERY FACTOR 5 18.78% 

(EXHIBIT D. SCHEDULE 2 1 

CY CAPITAL RECOVERY($) 6 11,155,132 

(LINE 4 X LINE 5 1 

LINE 

w. 

CONTRACT YEAR MONTH NO. 13 1 

CALENDAR MONTH (MO'YR) 14 Jan-99 

CY MONTHLY ENERGY TOTAL COSTS 15 45.63 

( EXHIBIT D. SCHEDULE 2 1 

ENERGY GENERATION FOR MO\ITH (MWH) 16 32,000 

PROJECT REVENUE FOB MONTH($) 17 1,460,160 

[LINE 15 X LINE 16 1 

EOM CY YTD PROJECT REVENUE($) 18 1,460,160 

[SUM All CY MONTHS LINE 17 1 

CY REVENUE REOOREMENT ($) 19 12,527,591 

[LINE 121 

EOM REVENUE REQUIREMENT BALANCE($) 20 -11,067,431 
[LINE 18- LINE 19; IF >• 0, LINE 20=0] 

BOM CY YTD ROYALTY PAYMENTS($) 21 0 
[ SUM PRIOR MONTHS LINE 22J 

CONTRACT MONTH ROYALTY PAYMENT($) 22 0 

I LINE 18- LINE 19- LINE 21: 

IF LINE 19 >=LINE 18, LINE 22 • 0] 

I OM CY Y10 nOYAl TY PAYMENTS($) 23 0 

2 

Feb-99 

45.63 

31,000 

1,414,530 

2,874,690 

12,527,591 

-9,652,901 

0 

0 

0 

• IllUSTRATIVE EXAMPLE 3 • EXHIBIT 0, SCHEDULE 0..1 

ROYALTY PAYMENT CALCULATION 

CY MAJOR MAINTENANCE ALLOWANCE($) 

[EXHIBIT D. SCHEDULE 2 J 

PRIOR CY REVENUE BALANCE ($) 

REVENUE BALANCE INTEREST RATE 

REVENUE BALANCE INTEREST($) 

[ LINE 8 X LINE 9 I 

ADJUSTED REVENUE BALANCE ($) 

( LINE 8 + LINE 10 I 

CY REVENUE REQUIREMENT($) 

( LINE 6 + LINE 7 + LINE 11 1 

3 4 5 6 

Mar-99 Apr-99 May-99 Jun-99 

45.63 45.63 45.63 45.63 

25,000 12,500 30,000 29,000 

1,140,750 570,375 1,368,900 1,323,270 

4,015,440 4,585,815 5,954,715 7,277,985 

12,527,591 12,527,591 12,527,591 12,527,591 

-8,512,151 -7,941,776 ·6,572,876 -5,249,606 

0 0 0 0 

0 0 0 0 

0 0 0 0 

LINE I 
w. ABBREYIAIIONS 

7 337,459 OCM BEGINNIJ\GOFMJNTH 

CY: CONTRACT YEAR 

ECM ENOOFM:MH 

8 1,000,000 YTO: YEAR TO DATE 

9 3.50% 

10 35,000 

11 1,035,000 

12 >>>>>> 12,527,591 

---

7 8 9 10 11 12 

Jul-99 Aug-99 Sep-99 Oct-99 Nov-99 Dec-99 

45.63 45.63 45.63 45.63 45.63 45.63 

30,000 30,500 31,000 32,000 33,000 34,000 

1,368,900 1,391,715 1,414,530 1,460,160 1,505,790 1,551,420 

8,646,885 10,038,600 11,453,130 12,913,290 14,419,080 15,970,500 

12,527,591 12,527,591 12,527,591 12,527,591 12,527,591 12,527,591 

-3,880,706 ·2,488,991 ·1,074,461 0 0 0 

0 0 0 0 385,699 1,891,489 

0 0 0 385,699 1,505,790 1,551,420 

0 0 - 0 385,699_ 1,891,489 3,442,909 



ILLUSTRATIVE EXAMPLE 2 • EXHIBIT 0, SCHEDULE 0·1 
ROYAL TV PAYMENT CALCULATION 

LINE LINE 

w.. Ml ABBREVIATIONS 

CONTRACT YEAR NO. 1 1 CY MAJOR MAINTENANCE ALLOWANCE($) 7 300,000 ED'vl: BEGINNING OF MONTH 

[EXHIBIT D. SCHEDULE 2] CY: CONTRACT YEAR 

CY BEGINNING MONTH (MOIYR) 2 Jan-96 ECM ENDOFMONIH 

PRIOR CY REVENUE BALANCE ($) 8 0 YID: YEARTODATE 

CY ENDING MONTH (MO/YR) 3 Jan-97 

REVENUE BALANCE INTEREST RATE 9 7.00% 

CY CAPITAL COST BASIS($) 4 60,250,000 

REVENUE BALANCE INTEREST($) 10 0 

CY CAPITAL RECOVERY FACTOR 5 21.37% I [ LINE 8 X LINE 9] 

[EXHIBIT 0, SCHEDULE 2] 
ADJUSTED REVENUE BALANCE($) 11 0 

CY CAPITAL RECOVERY($) 6 12,875,425 I [ LINE 8 + LINE 10 1 
[ LINE 4 X LINE 5] 

CY REVENUE REQUIREMENT($) 12 >>>>>> 13,175,425 

[ LINE 6 + LINE 7 + LINE 11 1 

LINE 

w.. 
CONTRACT YEAR MONTH NO. 13 1 2 3 4 5 6 7 6 9 10 11 12 

CALENDAR MONTH (MOIYR) 14 Jan96/Feb96 Mar-96 Apr-96 May-96 Jun-96 Jul-96 Aug-96 Sep-96 Oct-96 Nov-96 Dec-96 Jan-97 

ENERGY TOTAL COSTS 15 41.14 41.141" 41.14 41.14 41.14 41.14 41.14 41.14 41.14 41.14 41.14 42.31 
:HEDULE21 

ENERGY GENERATION FOR MONTH (MINH) 16 46,000 32,000 31,500 31,000 30,000 29,000 30,000 30,500 31.000 32,000 33,000 34,000 

PROJECT REVENUE FOR MONTH ($) 17 1,692,440 1,316,460 1,295,910 1,275,340 1,234,200 1,193,060 1,234,200 1,254,770 1,275,340 1,316,480 1,357,620 1,438,540 
(LINE 15 X LINE 161 

EOM CY YTD PROJECT REVENUE($) 16 1,892,440 3,208,920 4,504,830 5,780,170 7,014,370 8,207,430 9,441,630 10,696,400 11,971,740 13,288,220 14,645,840 16,084,380 
[ SUM ALL CY MONTHS LINE 17 1 

CY REVENUE REQUIREMENT($) 19 13,175,425 13,175,425 13,175,425 13.175,425 13.175,425 13,175,425 13,175,425 13,175,425 13,175,425 13,175,425 13,175,425 13,175,42 

[LINE12] 

EOM REVENUE REQUIREMENT BALANCE($) 20 ·11 ,282,985 ·9,966,505 ·8,670,595 . 7,395,255 ·6,161,055 -4,967,995 ·3. 733,795 ·2,479,025 ·1,203,685 0 0 0 
[LINE 16 • LINE 19; IF>= 0. LINE 20=0] 

fJOM CY YTD ROYALTY PAYMENTS($) 21 0 0 0 0 0 0 0 0 0 0 112,795 1,470,415 

I SUM PRIOR MONTHS LINE 22] 

{,. :,.'\(' ~J( lt,(•>tn()V/',! 1\1 ~""~A'.I'.'f f;T l'i) 22 0 Q '. 0 0 0 0 0 0 0 112.795 1,357,620 1,438,540 

-
l) 0 0 0 0 0 0 112.795 



~ 
LINE 

w.. 

CQ!I.ffBACT YEAR NO. 1 1 

CY BEGINNING MONTH (MOIYR) 2 Dec·95 

CY ENDING MONTH (MOlY B) 3 Dec-96 

CY CAPITAL COST BASIS($) 4 59,399,000 

CY CAPITAL RECOVERY FAC"TOB 5 21.37% 

[EXHIBIT D. SCHEDULE 2] 

CY CAPITAL RECOVERY($) 6 12,693,566 

[ LINE 4 X LINE 5] 

LINE 

w.. 

CONTRACT YEAR MONTH NO. 13 1 

CALENDAR MONTH (MOIYB) 14 Dec95/Jan96 

CY MONTHLY ENERGY TOTAL COSTS 15 41.14 

(EXHIBIT D, SCHEDULE 2] 

ENERGY GENERA liON FOB MONTH (MWH) 16 46,800 

PROJECT REVENUE FOR MONTH ($) 17 1.925,352 

[LINE 15 X LINE 16] 

EOM CY YTD PROJECT REVENUE($) 18 1,925,352 

I SUM ALL CY MONTHS LINE 17] 

CY REVENUE REQUIREMENT ($) 19 12,993,566 

I LINE 12] 

EOM REVENUE REQUIREMENT BALANCE($) 20 ·11,066,214 
I LINE 18 ·LINE 19; IF>= O. LINE 20=0] 

E!OM CY YTD ROYALTY PAYMENTS($) 21 0 

[SUM PRIOR MONTHS LINE 22 J 

··. q,,r' '-'' 1NTH ROYALTY PAVM[NT t$\ 22 0 
l '.• 

2 

Feb-96 

41.14 

31,200 

1,283,568 

3,208,920 

12,993,566 

·9,784,646 

0 

0 

• ILLUSTRATIVE EXAMPLE 1 • EXHIBIT D, SCHEDULE D·1 

ROYAI.TY PAYMENT CALCULATION 

CY MAJOR MAINTENANCE ALLOWANCE($) 

[EXHIBIT D, SCHEDULE 2] 

PRIOR CY REVENUE BALANCE ($) 

REVENUE BALANCE INTEREST RATE 

REVENUE BALANCE INTEREST($) 

( LINE 8 X LINE 9 ] 

ADJUSTED REVENUE BALANCE($) 

[LINE 8 + LINE 10 J 

CY REVENUE REQUIREMENT ($) 

[ LINE 6 + LINE 7 + LINE 11 ] 

3 4 5 6 

Mar-96 Apr-96 May-96 Jun-96 

41.14 41.14 41.14 41.14 

31.200 31,200 31,200 31,200 

1.283,568 1,283,568 1,283,568 1.283,568 

4,492,488 5,776,056 7,059,624 8,343,192 

12,993,566 12,993,566 12,993,566 12,993,566 

·6,501,078 ·7.217.510 ·5,933,942 ·4,650,374 

0 0 0 0 

0 0 0 0 

n 0 0 0 

LINE 

w.. ABBREviATIONS 

7 300,000 oc:M BEGINNIIIO OF MONTI-I 
CY: CONTRACT YEAR 

ECM ENDOFM:NTH 

8 0 YTD: YEAR TO DATE 

9 7.00% 

10 0 

11 0 

12 >>>>>> 12,993,566 

·==-==-=· 

7 8 9 10 11 12 

Jul-96 Aug-96 Sep-96 Oct-96 Nov-96 Dec-96 

41.14 41.14 41.14 41.14 41.14 41.14 

31,200 31,200 31.200 31.200 31,200 31,200 

1,283,568 1,283,568 1,283,566 1,283,568 1,263,566 1,283,568 

9,626, 760 10,910,328 12,193,896 13,477,464 14,761,032 16,044,600 

12,993,566 12,993,566 12,993,566 12,993,566 12,993,566 12,993,566 

·3,366,606 ·2.083,238 • 799.670 0 0 0 

0 0 0 0 483,898 1.767,466 

0 0 0 483,898 1,283.568 1,283,568 

0 0 0 483.898 1.767.466 3,051,034 



' 

Total 

Calendar Cost 

Year ($/MWh) (a) 

1996 41.14 

1997 42.31 

1998 43.77 

1999 45.63 

2000 45.15 

2001 45.28 

2002 47.10 

2003 48.64 

2004 52.33 

2005 56.48 

2006 56.82 

2007 59.95 

2008 63.47 

2009 73.32 

2010 74.49 

2011 78.76 

2012 82.76 

2013 87.41 

2014 96.76 

2015 97.76 

EXHIBITP 

SCHEDULE 0-2 

Contract 

Year 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

1 9 

20 

Capital Major 
Recovery Maintenance 
Factor (b) Allowance (c) 

21.37% $300,000 

20.55% $312,000 

19.65% $324,480 

18.78% $337,459 

17.94% $350,957 

17.12% $364,995 

16.32% $379,595 

15.54% $394,779 

14.77% $410,570 

14.01% $426,993 

13.24% $444,073 

12.47% $461,836 

11.71% $480,309 

10.94% $499,521 

10.17% $519,502 

9.41% $540,282 

8.64% $561,893 

7.88% $584,369 

7.11% $607,744 

6.34% $632,054 

a. Energy produced after commercial operation in 1995 will be valued at the 1996 Total Cost 

rate. Energy produced after 2015 during the initial 20 contract years will be valued at the 

2015 Total Cost rate. 

b. Shown as the percent of the Project Budget as amended pursuant to Section 5.6(b) to reflect 

the actual capital cost of the Project. 

c. Major Maintenance allowance is fixed by Contract Year and is not subject to adjustment 

based on the actual cost of Major Maintenance. 



EXHIBIT D - SCHEDULE D-3 

(a) If the AARP exceeds the "Ceiling" amount applicable to Year-1, as indica~5 
below, the Revenue Requirement (Line 12 Schedule D-1) applicable to Year-2 
shall be decreased by the difference between what James River actually paid to 
PacifiCorp for electricity during during Vear-1 and the amount it would have 
paid if the cost of electricity had been such "Ceiling" amount. 

(b) 

Calendar 
Year 
1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 
2007 
2008 
2009 
2010 
2011 
2012 
2013 
2014 
2015 

The above floor and ceili 
of 88%. 

Floor 
($/MWH) 

35.10 
36.51 
37.97 
39.48 
41.06 
42.71 
44.41 
46.19 
48.04 
49.96 
51.95 
54.04 
56.20 
58.45 
60.78 
63.21 
65.75 
68.37 
71.11 
73.95 

Ceiling 
($/MWH) 

41.34 
42.99 
44.71 
46.50 
48.36 
50.29 
52.31 
54.39 
56.58 
58.84 
61.19 
63.64 
66.18 
68.83 
71.58 
74.45 
77.43 
80.53 
83.75 
87.09 

• 



06/22/05 WED 09:33 FAX 503 81.3 5580 

January 26. 19.96 

To: JERRY JONES 
600 ouc 

PACIFICORP BOA - 600 LCT 

From: RICHARD C. WOOLLEY/}, 1 J 
Centralia. Plant f'V" -

Subj~: James River Commercial Operation Date 

FO(" purposes off!leeting agreements with James River, December 31, l99S, has been 
established u :the begin.Ding date fur billing under the agreement. For purposes of 
recording ~mmetci~ operation fur Pac.i:fi.Corp, the da,te will be Janu.aty 1. 1996_ 

o::: Steve Hastings - 2100 OUC 
.Boo Swte.~tioo ouc · 
M.<trk Mansfield- 2100 OUC 
Dave Godfrey M 210 NTO 

~002 

** TOTAL PRGE.002 ~* 



• 

EXHlB!'l' A 

"Allilial<~" of a specified Person means any other Person thHt directly, or indirectly 
through one or more irlt<~rmediates, controls, is controlled by or i$ under nnnnrou control with the 
Pe.rson speci!led, or who hold~ or beneficially owns 10'% or more of the equity interest in the Person 
specif.ied or 10% or mor<: of any class of voting sex uri ties of the Person specified. 

"Applicable L1ws" me>•ns all Laws whidt :>re applicable to or affect the construction, 
testing, operation, maintcn3nce, ownership, leasing or use of the Premiscs, the Facility or tl'"' 
Improvements, including any zoning, environmental prott:ction, polhttion, sanitation, safety, siting or 
buildin,g Laws, and any waiver, exemption, variance, order, Permit, authorization, right or license of, 
from or imposed by any Governmental Authority . 

"Applicnble Permit" means any Penu.it, including any zoning, envimnmental protection, 
pollution, sanitation, OPUC, WUTC. safety, siting or building Permit, (i) tlun is necessary to 
construct, te.~t, operate, maintain, n:pair, own or use the Project or the Prernisc~s as contemplated by 
the Project Agreements, to sell Electricity therdrom, to ent<;r into any Proje";t Agreement or to 
r.onsummate any transaction contemplated thereby, or (ii) that is necessary so that neither James 
River nor any Afllliate or Subsidituy may be deemed by any Governmental Authority to be subject 
to regulation under the FPA or PUHCA or under any state laws or regulations respecting the rates 
or the financial or organizational regulation of utili tie.~ as ,a result of the construction nr operation 
or tht~ Project or the sale of steam and so that: PacifiCorp is not subject to regulation under PUHCA 

''Available" means available for delivery by Jarne.' River with a present ability to deli.ver 
<ot the Interconnection Point. 

"Bankruptcy Event" meanB, with respect to any Person, that such Person shall have 
filed a voluntary petition in bankrupt~')'. or shaH have been adjudicated 1.1 bankrupt or insolvent, or 
shall have filed any petition or answer seeking any reorganization, Hnangement, composition, 
readjustment, liquidation, dissolution or similar relief under any present or future statute or law 
relating to bankruptcy, insolven~')'. or other relief for debtors, wht'ther federal or stat<~, or sh<tll seck, 
consent to, or acqui<"..sce in the appointment of any trustee, receiver, conservator or liquidator of such 
Person or of all or any substantial part of it5 properties, or a court of compet.ent jurisdiction shall 
have entered an order, judgment or decree approving a petition filed against such Person seeking any 
reorganization, arrangement, composition, readjust.m<e:nt, liquidation, dissolution or similar relief under 
any pres<Ont or future statute or law relating to bankruptcy, insolvency or other relief for debtors. 
whether kderal or state, and such Person shall have consented to or acqttiesccd in the entry ofsuch 
order, jud~rment. or decree~ or t.he same shall hnvc~ ri.':·:.maincd unv;)catcd an(l Ult$t.ave.d i't)r an a~grc:EJ.tL.~ - '··' - ··-··· .. 
of sixty (!JO) lhys frnm the date or c:nuy thereof, nr any trustee, rc.oceivcr. comerv;,tnr nr liquidatcll 
or such Person or or all or any subst.;Htlial part or its prupenies shall h;wc been appoint<otl with<Htt 

Lhc con~(~nt nf ur au.:p.licscence of such Person and ~uc.h appnint.mc.nt sl"wll haw::. rcmain1.~.d unv;H.:;nvd 

and umaayt::d h.H· an aggregate of sixty (60) days. 'l'hc l(:I"IHS "acquie~Ct~" ;.nH.i ";·u.:·.quie.sccncc.'', Wi IJ\t:d 

herein. sha!J. incJUdl.::~ lht'~ raiJure tl) file <:1 {.'.Jt::titino l)f HlOtion tO V~lCatC 01" dj:-.;cha!'g!..~ ;my nrtkr, jLHJgnH .. 'I'll 
nr decree pnwiding for such appointrncn1 within t.hc~. lime. spt::cjfjed by law 



"Businc:ss Day" m(:~uls any day other than a Saturday, Sunday or Olher day (Jn which 
banks arc authorized to be, or ar<: generally, dosed in Washington State~. 

"Ollt:ndar Y car" means any period beginning on a January I and ending on a 
Decemb<~r 31. 

"Casualty" m<:.ans 11ny loss or <kstruction of or damage to the Proje<;t (until and 
including the Commcn:ial Open•tion Date) or l.he Facility (after the Commercial Operation Date) 
resulting from any act of God, fire, explosion, eanhquakc:. accid<mt., or the dements, whether or nnt 
enver<:d by iMunmce and whether or not caused by the fault or negligent:{: of any Person or its 
<:mployces, agents, contractors or visitors. 

"C:hilllge in Law" nH:<I!lS a change in any Applicable Law after the ElTeclivc Dak. 

"Change. Ord(~r" mean~ a change on.k;r under auy (~on.SI.n.tction Conlrac:t, regardless 
or by whom initialed. 

"Commercial Operation" m<:ll!JS the state of the Facility onth<: Coounercial Operation 
Date .. 

"Commerdal Orwration DrHe" me,ws the Cmnmerci.al Opc:ration Date tktennined 
pursuant to Section 63(g) of the Development Agreement. 

"Confidentiality Agreement" means the Confidentiality Agreement dated July 10, 1991 
hetw<~en P~cifiCorp and James River Corporation of Nevada, attach<;<] as Exhibit,J;,t to the 
Devt:lopment Agreement. 

1\Cnnstru<.:t.ioo Coni racts'1 means all agreements, contracts; purchase orders or simihll 
agreements for (n) archit.ectural, engineering, design, testing or consulting services for the ProJ<.:CL 
(b) the procurement of all equipment, machinery. supplies and materials for the construction of tlw 
ProJect and (c) the construction of the Proj(;ct, including construction of all improvements and tlH: 
installation or all equipment and machinery forming a part of the Project. 

"Contract Year" means the Initial Contract Y car (as one Contract Year) am! 
thereafter each twelve· month period beginning on the first day after the Initial Contract Y car or "lk1 
the prc>vinus Contract Year, as the case may be. 

"Contractor" or "Contractors" means collectively the Persons with whom Jamc.,; Rive' 
or PacifiOxp shall enter into a Construction Contract. 

11Debult Rateu mt~~H1S the. Prime Ral.t:.~ plus two percent (2(}0 ). However; under n1) 

circurnstances shall the Default Rate exccc:d the maximum mterest ralt: al.lowed by then applicable: 
lav ... '. 

"Development. Agreement." means the c.:am~\S l)evclr.1prnenl, Construct ionl Opel (:1\ i\ )I) 
and Stearn Supply Agrer~ment <hied as of January Ll, 1'!'1:1 between J:unes River and PacifiCo1p 

"l.:::i.t1:iements" ITJC;:H1S the t:.af.t:.mcnt~ granl(~l.l pursuant l,.i) Article Ill nr the Lc~\Sl..' . . 1··, 

dt':scrihl.~d in Exhibit (·~ tn the l...,easc .. 

t 



e 
• 

• 

• 

• • 

"E!lct:tivc Date" means the dat" upon which all of the conditions preced~mt to the 
d'fectiveness of the Development Agreement, as described in Article 2 ther~..of, have been satisfied 
or waived by th(: party whose obligations are subject to such conditions . 

"Electricity" has the meaning given in Section 7.1 (b) of the Dev<;:lopm<:Ht Agreement 

"Electricity M':ter" has the meMing giV(:n in S<:ction 7.9(b) of the Development 
Agreement, 

"Em<:rgency" means any circumstances: (i) which may arise and constitute a serious 
hazard 10 the safety of, or a material interference with th(~ safe or economic operation of, the Mill, 
the F;ldlity, or Paci!ICorp's electric system, or which threatens the health or safety of ~ny person, and 
(ii) which require immediate action by James River or P:lcitiCorp . 

"Emergency Outage" rnem)s any Emergency causing James River, in its rea"mable 
judgment., tn conclude that continued delivery of Steam would r<:sult m material physical damage to 
tht: Mill or significant c:conornic loss to James River's business conducted at the MilL 

"Event or Default" has the meaning given in Section 13.1 of the Development 
Agm<~ment 

"Extended Term" has the meaning given in Section }, I or the Devclt>pment 
i\gre<~ment 

"F.J<traordinary Maintenance" means all Maintc:nancc resulting from a Casualty . 

"Facility" me~ns the cogeneration facility to be developed, constructed and operated 
pursuant to the Development Agreement and other Project Agreements, including any enhancements 
made pursuant t.o Section 3.3 of the Devdopment Agteement, nnd the Easement~. 

"FERC" mGnos the Federal Energy Regulatory Commission and its successors. 

"First Mortgage ln(knture" m<:;aos the Mortgage and Det:d of Trust f1.0m l'acifiCorp 
(Successor in Interest to the Corporation Formerly Known as Pacific Power & Light. Company) w 
MorgHn Guaranty Trust Company of New York as ·rrust(~<:, dated July I, 1947, and/or the M.ortgagc 
and Deed or Trust t:rom Pa.citiOlrp to Morgan Guaranty ·rrust Company of New York, Trtt,tee, 
dated January 9, 1989, each as amended or supplemented from time to time. 

"Force Majeure Event" has the meaning given in Section 9,1 of the Development 
Agreement 

"FP A" means the Federal Power AcL 

··eras Turbine Project'1 means a futurt:, VJ1S turbint~ general.or and associa~.ed heat 
rec·uvcry :'ileam generator designed tt) repV1ce the steam g_(~nt.~l ating c<·ipacity or the T\:1ill"s existing 
pnwcr boiler . 

"Gnvernment~ll Aut.hnrit./ rnc;.:ulS ;:my nationaL state or local govermncnt, any pol.itic.a! 
suhdivisinn lhert:of or any other g<..'lven:tmental, qua~~i-g.nvc~rnmcnt.;:d, judiciaL public nr st.:~tutorv 

.1 



instrumentality, authority, body, agenGy, bureau or c:ntity (including any zoning authority, FERC, tht: 
OPUC, the WUTC, any public utility commission of any other st~te having Jurisdiction, and the 
S"curities and J::Xchanp;e Commission) or My arbitrator v..·ith ;mthority to bind a pany at law. 

"Hazardous Substance" !ll<~ans anv hazardous or tnxic substance, material or waste 
which is nr bc<xlmes mgulated by any Governm~ntal Authority. 111<" tc:rm :,.Hazardous Substa.nce" 
shall indudt: >my subst~nce that at any time shall itsdf b(: listed or cnnt,tin a compon<:nt that is listed 
as "hazard<n•s," "extremely haz~rdous" nr "toxic" in, or in any o! the re.gulations implementing, the 
Compn:hen$ive Envimnmental Response, Compensation and Liability Act (42 U.S. C.§ 9601, <;t1!\?(j.). 
the Resource Conservation and RcGovcry Act (42 U.S.C. § 6901, ~-L~.\;.!1 .), and <lny other federal. 
st;He, or loGal k:gislation or regulations appl.icllble !<\ the subJect prop<:ny. which gnvern (a) the 
existence'. cleanup and/or n:medy of conU•mination on property; (b) the pn.'>tection of th·~ 
cnvironm<:nt from soil, air or water pollution or from spilled, dt~positc:d, or othc:rwise emplaced 
cont<lminatinn; (c) the <:mission nr discharge of h•ltardous oub,,tance; (d) the cnntn.>l of hazaHhH" 
waste\ or (e) the u$e. generation, t.ranspon~ tn::::atment removal or n:~c.overy of hazardous substance~; 
including building materials; nr any substance which has been or shall be dct<.:nnined at any time by 
any Governmental Authority to be a hazardous or !Qxic substance regtJiated und<:r Applicable Law. 
The term "Hazardous Substance" shal.l also include raw materials. building components, the products 
of any manufacturing or other activities on the subject property, wastes, petroleum. and S[K:< .. :ia I 
nucle .. r or by-product material as d<:fined by the Atomic Energy Act of 1954 (42 lJS.C. § 3011, 
~.). 

"Imposition" means any real c:state taxes, personal prop<:ny taxes, special assessments 
and other governmental charges, general or special, mdinary or extraordinary, unforeseen or fores<:(:n. 
of any kind and nature relating to the Prcmist% and/or the Project (until and including the: 
Commercial Operation Date) and/or the F~cility (after the Commercial Op<mHion Date) or any 
similar tax which is now or hereafter levied, assessed qr irnpnsed upon Lessor by the State of 
Washington, nr by any political "'bdivision thereof, or which Lt~ssor is now or hereafter otherwi&<.: 
required by said Su,te or such political subdivision to pay, with r<:spect to the use or on;upancy of the: 
Premises, the Ea&<:ments or the E<.1uipmcnt or with respect to Lt:ssor's ownership of the Premi'"'· 
the Easements or the Equipment 

"Improvements" means the improvements l.o the Mill to be d<:signed and constructed 
concurrently with lh(: Facility, as further described in E~hil!.it B to t.he Development Agreement. 

"Indemnified Perc;;ons" has the meaning given in Section 8.2(a) and 8.2(b) of th<: 
Development Agreement. 

"Initial Contract Year" means (i) in the event that the Commercial Operation Date 
is not the Llrst day of a month, the period beginning on the Commercial Operation Date ilnd ending 
on the last. day of the twdfth month after the month which follows that in which th<: Commerci:,;l 
Opcwtion Date on:urs (e.g., if the c:onunercinl Operation Date were March 12, 1996, the Initial 
Contract Yc;n would extend from March LL 1'196 through M:>rch 31, 1997) and (ii) in the event that 
the (\Hnmen:ial Operatinn Date is lhe first <by or the ll]()lllh. the.: period lwginning IHl tlw 
(:Cmmwrcial Opc":.ratiun [)ale and c'nding on the last <lilY oi' the t.wdfth morllh ai'kr t.he rnunth 111 

whidl the Cummcn:ial ()petaliun Date occurs. 
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"Law" means any valid Jaw, rule, regulation, ordinance, order, code, judgment, decree, 
injunction, permit or similar norm or decision of any C1ovcrnmcntal Authority having jurisdiction over 
the matter in question. 

"Lease" m<~-ans the Lease dated as of January 13, 1993 b<:twecn James River as Lessor 
and PacifiCmp as Lessee, in substantially the form of Exhibi!J to the Development Agreement. 

''L.~~~:;eejj means PacifiCorp as lessee under the Lease. 

"L. " I' l 1en on any as~ct means any mortgage, Ienl c .1argc, s<:curity interest or other 
encurnbrance upon such asset or any pan thereof nr intett~st therdn. 

"Mainlenance" means the mainten:mce. ov(:thaul, rc:pair, reconditioning, replacc,rnent, 
refurbishing or upgrading of the Facility as reasonably necessary to keep the l:'acility in good 
condition and working order and in wrnpliance with all Applicable Permits, including Routine 
Maintenance, Major Maintenance and Extraordinary Maint•:nancc. 

"Major M.aintenance" m<:ans (i) the Facility's maJor periodk overhauls as 
recommen<kd by the n:kvant equipment manufact.urcr, (ii) the Facility's annual inspection and 
rel.~ted n:pairs, (i.ii) Maintenam:e costing $!50,000 or mom for any one repair or <:xpenditure or 
related group of repair:; or expenditures required to keep the Facility in good condition and running 
in a safe and efticient manner, and (iv) Extraordinary Maint<~nance. Tile above dollar figure is 
intended to include all wsts associMed with such overhaul, repair, or expenditure or such group of 
overhauls .. repairs or expenditures, including Mill labor, contract labor. spare parts, and other 
materials. The above dollar figure shall be adjusted upward by 4% each Contract Y<:aL 

~~Materials and Suppliesu means materials and supplies not normally considered .spare 
pans or required in connection with Major M.aintenance, which have individual value;~ (Jf not mon.: 
than $10,000 and are direnly relatt~d to and r<~asonably necessary I.<Jr the safe and eiiicicnt operation 
of the F:.cility in llccordamce with Prudent MiU Practices and Applicable Law, 

"Mill" has the meaning given in Recital A of the Development Agreement 

"Mill Closur<~" has th<' meaning given in St:ction 3.2(a) of the Lease. 

"Mill Site" means all of U\~snr's land situated in Camas, Clark County, Washington, 
excluding the Premise.~ leased to Lessee under the Lease. 

"Month'' means a calendar month or, if the Term expires on a day other tlwn the last 
day of a calendar month, the applicable partial calendar month, in which latter event, all iten>S 
determined with n~spect to i! Month will he <~ppropriately prouned for such partiill calendar llH>nth 

" I " "d " ·J " " ·· 1·· ··J· I ·J l . I mont 'l 1 ay an<. year nu.:an a c:a t.:.nt ar mont ·1. ( ay ant. yt~.<:.H", rcspc(:J.Jvt:: y. 

~'()perating (~ommitt(~.l'.~" ha~. tht.· rneaning given in Scctinn 6.3 o~· the l.)cvc.loprnt.:n! 



"OpcnHing Phw" h~s the meaning gtvcn in Section 6.1 of the Development 
Agreement 

"OPUC" means the Oregon Public Utilities Commission. 

"P2 Scope and r.:stimate" means the Project Scope and Constntction Estimate dated 
August 2'!, 1992. 

"P3 Scope and Estimate" means the Project Scope and Construction Estimate dated 
lJccember 3 L 1992. 

iiPacifiCorpt• means PacifiCotp, an ()n~gon (~orp{)ration. 

1'Permit." m(:ans any waiver1 t:.~xemption, vari.t.ulce~ franchise1 p<:.:.rm.il~ authorization; 
license or similar order of or from any Govel'!lm<:ntal Authority having jurisdiction over the maller 
in que~'tion. 

"Permitted Encumhrancc.s" means those liens, encumbrancc.s and other matters set 
forth on Exhibit D to the Leas<:. 

"Permitt.cd Liens" means; (a) the rights and interests of the Lessee and/or the Lc.ssor 
as provitkd in the Project Agreements; (h) any Li<:n for taxes with respect to which Lessor or Lessee 
shall in good faith contest by appnipriate prmcce.dings t.he validity or the amount, provided such 
contest does not involve any imminent danger of the sale, forfeiture or loss of the Premi:ies ur 
Le,%ee's leasehold estate in the Premises, the Facility, the ltnprovements or any part of any of them; 
(c) mineral rights without right of surface entry, the use and enjoyment of which do not materially 
inl(:rfere with the usc Hnd enjoyment or the Prernise.,, the Facility, the Mill or the Mill Site; 
(d) inch oat<' mechanic's liens for which no claim of lien has b<:'.A::n filed; and (e) P<~rmitted 
Ent~um.brances. 

HP<:rson~~ mc.ans any individual, corporation, partnership, joint ventt.u~e1 as::;ociation; 
joint"st.ock <~Jmpany, trust, unincorporated organization or governmental body. 

"l'<~rsons Potentially Liable" has the meaning given in Section K4(b) of the 
Dcvdopmcn t Agreetnen L 

"Phase I" means a period of time commencing on the Effective Date and ending on 
the Commercial Operation Date, unless James River and PaciliCorp mutually agree otherwise in 
writing. 

"Phase II" means the period of time n1mmcm:ing on th<: day following the Comtncrcia.l 
Operation Date and continuing for the rernaiodcr of the ·rerm. 

'~Pb1ns and Specification:.;tt mc~.l!1s tb~.:: plans .and ~pc.ciflcntion.s f(n the dc:;;ign, 
engmc(.:rtn.g H.nd construction or th(~ Project, as dl.'V(~\oped pursuant to S(:ction 5.2 or t.hl:~ 

l)evcloprnent Agreement. 
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"Primary Project Engineers" means t.he: Harris Group or, if hunes River determines 
that the Harris Gro•lp shall not be the Primary Project Engim:ers, such other engineering tlrm as shall 
b<.: selected by James River and PacifiCorp., 

"Prim<:: Rat(;" means the interest rate announc<:d from tim<; to time by Bank or 
Am(;rica National Trust and Savings A>sllciation as ic; "Prilnc Rate," as such Prime Rate shall change 
from tim.:: tn time:. 

"Projc~ct" means the Facility and the Improvements. 

"Project Agrc~ements" means the.: Development Agreement, the Lease, and tlw 
Transmission Jjne Sale Agreement. 

"Proj<:ct Budget" hns the meaning giv<:n in St::ctinn 5.4 oft he Devdopment Agreement. 

"Pr<lJCCt Mana~,er" means the project manager clr managers ot each of James River 
and P1teifiCorp designated pursuant to Section 3.5 or the D<:vdc.lpment Agreemcnc 

"Project Schedule" means the sdl<;:duk: (iJr developing and con:<tructing the l'rojc.:<:l 

as set fi.Jtth in l:O:xl)jbit B to the Development Agreement. 

HPrudent Mill Pract.i.ce.s'' mc;{iOS tht; practite$ 1 methods and acts engaged in or approved 
by a significant portion of the pulp and p<~per industry with respect to the construction, operation, 
maintenance and repair of pulp and paper mi.lls of a sizt: wmparable to the Mill that, at a particular 
time, in the exercise of reasonable judgment in light of the facts known or that reasonably should 
have been known at the time a decision was made, would have been expected to ace<lmplish the 
desired re'ttlt in a manner consistent with law, regulation, rdiability, safety, environmental protection, 
economy and expedition, 

"psig:" means pounds per square inch gauge. 

"PU!!CA" means the Public Utilit.y Holding Company Act of 1935. 

"R(:ports" has the meaning given in Section (i,3(b) of the L~"!Se. 

"Routine Maintenance" means all maintenance which i~ not Major Maintenance. 
including scheduled and unscbedukA maintenance, and maint<;nance of a regular and minor natur<:, 
including prcventiv<: maintenance, that must be performed periodically to keep the Project in working 
order, including lubrication, repacking: of valves, minor leak repair, adjustments, calihrations, 
replacement or consumahles and similar work, and general housekeeping and ck:aning. 

"Royalty Schedule" has the meaning, given in Section 7.1(b) of the: DevekJpm<.:nt 
Agreement. 

"Schedule A Pe.rmit:.;" has the meaning, givt.~n in Section 4.2 or the Lk:vt::lopmcnt 
Ap,rcemcnt . 

"Schedulc.d ()utag:(;" means an outage nl" the l'v1ill nr lhc r;·acilily srhedulc.d ;:~s pan , 1l 

the Mill's, or the F'·'·cility's, annual lliilintenanu: scheduk:. 



"Seniclr (){Ticer" m(:ans the Chai.rman of the Bo:ud ,.,f Direct.<HS, thc Chid Executive 
OtTicer, th<.: Chid Operating Officer, l.he Chid Fin<wcial Officer, th(: Presidcut, a Senior Vice 
President or an I:~xecutivc Vice President ol ''corporation or the equival<otH po:>ition of a wbsUnHial 
opcr<ll.ing division thereof. 

''StG:Hn" m<:ans steam produced by the Mill and deliven.:d by James River al ,lh<~ 

lnterconm:cti<m Point pursuant to the Development Agreement at a pressure of not less than 570 
psig nor more than li30 psi!: (measun;d at the high prcssur<: side of the steam turbine generator 
throttle) and a lctnpennure of not less than 735"F nor more than 765.F :md with a minimum purity 
of 20 pph sodium and 0,2 mhokm cation conductivity, 

''Steam Ddivcry Point'! means the phy~ical point ~lt which interconnection 1s m::n.k~1 
between the ~team deliv(:ry $ystem of lh<: Mill and the Fudlity. 

"Steam Return Point" m(:;Hts the phyS~c>!l ptlint at which i.nrcrconn<.oction is made 
betw(:<:n the n:turn steam output of the Facility and the Mill. 

"Subsidiary" of any Pt;rson m<'ans any corporation of which sudl Person owns, directly 
or indir<'clly, more th;m ten percent ( 10%) of the wning shMes ,thereof, or ntherwise controls. 

"Supplemental Agrc<:ment" has the mc:anin!! given in Recital B of the Dt:vclopment 
.Agrc(:.mcnt, 

'Term" has th<.; meaning given in Section :u of the Development Agreement. 

'Transmission Facilities" has lh<' meaning given in Recital A of the Transmission Line 
Sale Agreement, 

"Transmi:)sion Line Sale Agreemc:~nt' 1 

me~HlS thL:; Transmisl)ion Facilil.ies Purchast:, 
Eascmt:tll and License Agreement dated as oLii!tu13ry 13, 1993 bet1veen PacifiCorp and James River, 
in substantially the form of EJSJ.libit J 10 the Development Agrc:cment. 

"Util.ilies" means the services provided by Persons other than James River that are 
necessary for the operation of th(~ Project, including nalunil gas service and connection equipment. 
potable water service and faci1iti(~') 1 scw(~r facilities, eleclrica\ pow\.:r interconnection and t.t~kphunc 
and tclecnrnrnunication service and fm~ilit.ies_ 

"Waste Water Treatment" means the treatmeru of all waste water and other liquid 
diluent di,~charged by the Project to conform to the requirements of all Applicable Laws and 
Applicabk Permits. 

"WUTC'' means the Wnshington Utility and ·rransponation (:ommission. 

• 
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(il) The singular includes the plural and the plum] includes the singular. 

(b) "or" is not (ox elusive. 

(c) A refer<,:ne<.~ to a law include' any amc:ndtnenl or modification to such law and 
all n.:gulatiorts promulgated th<m~under. 

(d) A reference to a Person includes its permitted successors and permitted 

(e) Accounting tenm h<,ve the mr:~mings assigned 10 them by generally accepted 
ilccounting prindples <~pplied on a consistent basis by the acn:>Unting entity to whtch they refer. 

(I) The words "irlclude", "includes" and "including" are not limiting. 

(g) A reference in a document to an Article, Section, Exhibit, Scheduk, Annex 
or Appendix is to the Article, Section, Exhibit, Schedule, Annex or Appendix of sud! document 
unles.:; othenvise indicated. 

(h) References to <Jny documerll, instrument or agreement (a) shall include all 
exhibits, scheduk~' and other attachment~ thereto, (b) shall include all documents, instrum.ents or 
agreements issued or executed in replacr;ment thereof, and (c) shall mean such document, instrument 
ur agrccm<:nt, or replacement or predecessor thereto, as arrwnded, modified and supplemented from 
time to time and in effect at any given time. 

(i) The words ~~hereof," '1hcrein11 l:tOd 
11 hcn .. :under11 and words of similar import when 

used in any document shall refer to such document as a whole and not to any particular provision of 
such document 

') 
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EXHIBIT C ·PROJECT BUDCET 

I~MES RIVER CORPO!v~TIQ!::-:1 

CAMAS, WASIII['J~QIQtl 

;;;IEAM nJRBINE CENERATOR 

Project Final P-3 ScopE' ,md Estimate 
Dated December 31, 1992 

james River D.;:vclopmcnt Costs 

l'acifiCorp Development Costs 

PadfiCorp Construction Oversight 

PacifiCorp Additional Proj(,ct Costs 

PadfiCorp AFUDC (b,c) 

Total Project Budget 

$51,000,000 

250,000 

250,000 

250,000 

(a) 

7,162,000 

$58,912,000 

;:t _ l\iclfiCnrp's AddilionaJ Project Costs to bt.~ included in the Project Budget will be actual 

expenditures i.n support of the Project,~ the cost of providing Builder's Risk Insurance. Upon the 
tnutual agrecn1cnt of the parties, the cost of acquiring the transrnission lirH:" ln ~Kcordance with 

Exhibit J may be included in this cat(~gory in lieu of compensahng J;:tmes River for th.f~ line ou.tsidc~ of 
this ;,1gn:.>t:~m.:mt and asst:~~sing Jam(.;~S Riv{~r use-of~facililics charges. 

b. PacifiCorp's Allowance For Funds Used During Construc;tion (AFUDCl, sometimes referred to as 
lnten;~st During Construction, for the Project. will be oJlculatcd alan. annual rau~ of l05(1o. AFUDC 

is compound(~d st:~ven months a.ft('~r st:art and every six nlOI1ths thereaftf!r. Each period, on.t~-·half of a 
month's AFUDC is computed on the current period expenditure. Additionally, a full month's 
AFUDC is computed on the capital cost hal;mcc outotandi.ng at the beginning of tlw period. AFUDC 
~wcru;.il wil'l r~nd on tht;• ~:ommerti~ll operation date of the Project. 

c. The $7,162,000 of AFUDC shcn,vn above was dett::~rmi.ned b~1scd on the assunled l)roject cash fh:nv 
indu(.{(~d on the following table. The tot£Jl cash flow is consisttmt with th(• non~AFUDC expenditure 
totals sho\vn above, j,c. no csti.matcd c·.xpenditures for ·p~H:ifiCorp Additional Proj(~Ct Costs wt~n:..' 

in.cludt~d. A com.mercjal Op(~tation di3tc of Dccc!Tlbcr 31.~ 1995 was also assumed. 



PACIACORP ELECTRIC OPERATIONS 

-~ CALCULATION OF ALLOWANCE FOR FUNDS USED DURING CONSTRUC110N 
PACiACORPtJM£R RIVER CAMAS COOENERA llON FACIWTY 

~USANDS OF DOLLARS t 
JANUARY 11, 1993 

AEIJQQ QliLQUJ.AIIP~ 
Q8~1:1 6/.lllE CU'feJ1 

CAPITAl COST PACIACORP CAPITAL COST CAPITAL COST CU'IAE'NT TOTAL M:lNTHLY AFUOC AF1JOC M:>N11·1 
MJiW E~QI 8t~JQ!;; ~ lt:JCI IIFUQ!;; BA.Lllt:IQe QA.PJTA~ QQSI CA.StJ ~E ~ a& A~e llASf ~ 

( 1 ) (2) (3) (4) (5) (6) (7) (8) (9) (10) 1 11 ) 

Jan.·93 507 ~ 509 0 507 507 2 z 0 2 
Fab-93 507 7 513 50'7 507 1,013 7 9 0 2 
Mar-93 507 11 518 1,013 507 1,520 11 20 0 2 
Apr-93 740 17 757 1,520 740 2,260 17 36 0 3 
May93 740 23 763 2,260 740 3,000 23 60 0 3 
Jun-93 740 29 769 3,000 740 3,740 29 89 0 3 
Jul-93 1,373 40 , ,413 3,740 1 ,373 5,11 3 40 40 89 6 

Aug-93 1,373 52 1,425 5,113 1,373 6,487 52 91 89 G 
Sep-93 1,373 64 1,437 6,487 1,373 7,860 64 155 89 6 
Oct·93 1,340 75 1,415 7,860 1,340 9,200 75 230 89 6 
Nov-93 1,340 87 1,427 9,200 1,340 10,540 87 317 89 6 
Dec-93 1,340 99 1 ,4:l9 10,540 1,340 11 ,880 99 416 89 6 
Jan-94 1,107 113 1,220 11 ,880 1.107 12.987 11 3 113 505 5 
Fob·94 1 '1 07 123 1,230 12,987 1 '107 14,093 123 236 505 5 
Mat-94 1 '1 07 133 1,239 14,093 1 '1 07 15,200 133 369 505 5 
Apr-94 1,240 143 1,383 15,200 1,240 16,440 143 512 505 5 
May-94 1,240 154 1,394 16,440 1,240 1'7,680 154 665 505 5 
Jun,94 1,240 165 1,405 17,680 1,240 18,920 165 830 ~05 5 
Jul-94 1,207 183 1,389 18,920 1,207 20,127 183 183 1,335 5 

Aug-94 1,207 193 1,400 20,127 1,207 21,333 193 376 1.335 5 -Sep-94 1,207 204 1,410 21 ,333 1,20'7 22,540 204 579 1,335 5 
Oct-94 1,607 216 1,823 22,540 1 ,607 24,147 216 795 1,335 7 
Nov~94 1,607 230 1,837 24,14 7 1,607 25,753 230 1,025 1,335 7 
Dec·94 1,607 244 1,851 25,753 1,607 27,360 244 1,269 1,335 7 
Jan-95 1,907 271 2,177 27,360 1 ,907 29,267 271 271 2,604 8 
Feb··95 1,907 287 2,194 29,267 1,907 31 '173 287 558 2,604 8 
Mar-95 1,907 304 2,211 31 '173 1,907 33,080 304 862 2,604 8 
Ap<-95 2,240 322 2,562 33,080 2,240 35,320 322 1 '1a4 2,604 1 Q 

May-95 2,240 342 2,582 35,320 2,240 37,560 342 1,525 2,604 10 
Jun-95 2,240 361 2,601 37,560 2,240 39,800 361 1,887 2,604 1 0 
Jul-95 2,573 399 2,972 39,800 2,573 42,373 399 399 4,490 1' 
Aug-95 2,573 421 2,995 42,373 2,573 44,947 421 820 4,490 1 1 
Sop-95 2,573 444 3,017 44,947 2,573 47,520 444 1,264 4,490 1 1 
Oot-95 1,073 460 1,533 4'7 ,520 1,073 4S,593 460 1,724 4,490 5 
Nov-95 1,073 469 1,543 48,593 1,073 49,667 469 2,193 4,490 5 
Dec-95 1,073 479 1,552 49,667 1 '0"73 50,740 479 2,671 4,490 5 
J•n-96 337 0 337 50,740 337 51,077 0 0 7,162 0 
Feb-9a 337 0 33'7 51 ,077 337 51,413 0 0 7,162 0 
Mar-9a 337 0 337 51 ,413 337 S1,750 0 0 7,162 0 
Apr-96 Jl, Jl, Jl, 51' 750 Jl, 51 ,750 Jl, 0 7,162 Q 
TOTAL 51' 750 7,162 58,912 51' 750 7,162 222 

NOTE: 10,50% AFUDC RATE 
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EXHlBJID 

Royalty Schedu!.£ 

Payments made for Electricity produced by the Facility shall be determined pursuant 
to this Exhibit D. AU references to MWH produced by the Facility refer to Electricity . . 
measured pursuant to Section 7.9 of the Deve!oprnet1t Agreemfmt. 

Payments g.uring Startup 

The following rates will be paid for Electricity production prior to Commercial 
Operation of the Facility. 

o $27.83 per rnega.watt·hour (MWJI) for the first 100,000 MWH produced 
o $18.06 per MWli for production in excess of 100,000 MVVH 

Pa;'rnents lOS'ztnning at Commercial Operation 

Roya.lty payments to James River for the production of Electricity after Commercial 
Operation shall be determined pursuant to Schedules D-1 and D-3 utilizing the 
values in Schedule D-2. Schedule D-1 shall be completed monthly reflecting the 
actual generation of the Facility during the prior month and any deemed generation 
pursuant to Section 7.1(c). James River will not receive a royalty payment during a 
Contract Year until the Revenu.e Requirement CLine 12 Schedule D~l) has been 
satisfied for such Contract Year. The values in locations identified by a "Y'' on 
Schedule D~l will be completed at the beginning of each Contract Yt~ar and the 
values in locations identified by a "M" will be completed monthly. 

Four illu.strative •:xample Schedule D·1's follow Schedule D-3: 

l. Contract Year: 1st; Commercial Date: December 15, 1995; Capital Cost: $59,399,000; 
Contract Year Energy Generation: 390,000 MWH; Prior Contract Year Revenue 
Balance: Not Applicable (1st Contract Year) 

2. Contract Year: 1st; Comm<)rcial Date: January 10, 1996; Capital Cost: $60,250,000; 
Contract Year Energy Generation: 390,000 MWH; Prior Contract Year Revenue 
Balance: Not Applicable (1st Contract Year) 

3, Contract Year: 4th; Commercial Date: December 15, 1995; Capital Cost: $5'J,39Sl,0()0; 
Contract Year Energy Generation: 350,000 MWII; 2nd Contract Year Ending 
Revenue Balance: zero; 3rd Contract Year Ending Revenue Balance: $I,OOil,OOO; 
Revenue Balance Interest I(ate (Prime minus 1 %): 7% 



4. Contract Year: 4th & 5th; Commercial Date: December 15, 1995; Ca.pital Cost: 
$59,399,000; 4th Contract Year Energy Generation: 270,000 MWH; 5th Contract 
Year Energy Gcmeration: 350,000 MWH; 3rd Contract Year Ending Revenue 
Balance: $1,000,000; 4th CY Revenue Balance Interest Rate (Prime minus 1%): 
7'Yo; 5th CY Revenue Balance Interest Rate (Prime m.inus 1 %): 8%; Force Maj•mn:: 
5 months (June 1, 1999 ·October 31, 1999) 
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1) Contract Year· As defined in Exhibit A, "Definitions." The first Contract Yea.r 
is also caJled the Initial Contract Year. 

2) Contract Year Capital Cost Basis· The! final Project Budget, accounting for all 
Change Orders and AF1JDC in accordance \.vith Section 5.6(b). 

3) At the beginning of ea•:h Contr«ct Year, there shilll b<• added to the prior 
Contract Year's E!nding Revenue Requirement Balance (prior CY's ending 
Line 20 Schedule D·l), if any, an amount calcul~ted in accordance with I.incs 
8 -10 on Schedule D~I. The interest rate used in Line 9 shall be the Prime Rate 
minus 1 '!:,. 'l'he Prime Rate utilized for this calculation shall be the average 
Prime Rate as reported in the Wall Street journal, or other mutually 
agreeable source should the Wall Street Journal no longer exist or report such 
information, during the prior Contract YeM. 

If the current Contract Year follows a Contract Year without a beginning 
balance in Line 8 Schedule D~I, the inter<o,st rate used in Line 9 Schedule; D-1 
sh«Jl be one-half (1/2) the rat"' described above. (See illustriltive example #.1) 

4) If Line 12 of Schedule D-1 at the beginning of any Contract Year ever equals or 
exceeds the nntidp«ted Project Revenue for the following three years utilizing 
the assumptions prescribed in Section 3.2(a) of the Lease, P<lCifiCorp shall 
have the rights <~nd rcmcdi<!S provided in Section 3.2 of the l .. ease, provided 
that James l\iver may at any time bring the balance current through a cash 
payment to PacifiCorp. -

-· 4 
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Total 

Calendar Cost 

($iMWt}1J.£L 

1996 4U4 

1997 42.31 

1998 43.77 

1999 45.63 

2.000 45.15 

2001 45.2f3 

2002 47,10 

.2003 48.64 

2004 52 :33 

2005 56.48 

2006 56.82 

2007 59.95 

2008 63.47 

2009 73.32 

2010 74.49 

;~ 0 1 1 78.76 

2012 8276 

201 :l 8741 

2014 86.76 

2015 97,76 

EX!:JIBITJ.( 

~ 

Contract 

,, ,_ 

3 

4 

5 

6 

7 

8 

9 

1 0 

1 1 

1 2 

1 3 

1 4 

1 5 

1 6 

1 7 

1 8 

1 9 

20 

Capital Major 

Recovery Maintenance 

Allowance (c) 

21.37% $300,000 

20,5'5'Yo $312,000 

19.65'% $324,480 

18.78% $337,459 

17.94% $350,957 

17.12% $364,995 

16.32% $379,595 

15,54°i, $394,779 

I '14.""/}%. $410,~70 

14.01%· $426,993 

13.24% $444,073 

12.47% $461 ,83G 

11.71% $480,309 

10,94<%:• $499,521 

10.1'1% $519,50~~ 

9,41..::.~) $540,282 

8.64C;(. $561,893 

7.88~/:. $584,369 

7.11 <:>;::, $607,744 

6,34'};,, $(532,05·1 

a. Energy produced a.fter commercial operation in 1995 will be valued <1l the 1996 Total Cost 

rata. Energy produced after 2015 during the initial 20 contract years will be valued at t11e 

2015 Total Cost rate. 

b. Shown as the pr)tcent of the Project Budget as amended pursuant to Section 5.6(b) to r<.ofloct 

the actual capilal cost of the Projec-t. 

c. Major Maintenance allowance is fixed by CorHract Year anrl is not <;ubjt;<:t ·to adjustment 

based on tho ~lttual cost of M~~jor Maintenance . 



If at the end of Contract Years 1 through 19, the average annual reta.il price 
("AARP") for electricity paid by James River to PadfiCorp under the applicable tariff 
falls outsid<~ the ranges set forth below as applicable to such Contract Year ("Year-1"), 
the royalties paid to James River during th•~ following Contract Year. ("Year ·2") shall 
be adjusted as follows: · 

(a) If the AARP exceeds the "Ceiling" amount applicablE) to Year-1, as indicated 
below, the Revenue Req1.lirement (Line 12 Sdv~dule D-1) applicable to Year-2 
shall be decreaSE:d by the diff~'nmce between what James River actually paid to 
PacifiCorp for dectricity during during Vear·l and the amount it would have 
paid if the cost of electricity had been such "Ceiling" amount. 

(b) If the AAlU' falls bdow the "Floor" amount applicable to Year-1, as indicated 
below, the Revenue Requirement (Line 12 Schedule D-1) applicabk to Y<?;u-2 
shall be increased by the difference between what James Eiv<:r actually paid to 
PadfiCorp for electricity during during Year"'! and the amount it would have 
paid if the cost of electricity had been such "Floor': amm.t.nt 

Calendar Floor Ceiling 
Yeax G!iLMWI!2 ($ (!v!\VH) 
1996 35.10 41.34 
1997 3651 42.99 
1998 37.97 44.71 
1999 39.48 4650 
2000 4L06 48.36 
2001 42.71 50.29 
2002 44.41 5231 
2003 46.19 54.39 
2004 4804 5658 
2005 49.96 58.84 
2006 5L95 61.19 
2007 5·1.04 63.64 
2008 56.20 66.18 
2009 58.45 68.83 
2010 60.78 7L58 
2011 63.21 74A5 
2012 65.75 7743 
2013 68.37 80.53 
2014 7L11 83.75 
201.5 73.95 87.()') 

The above floor and ceiling values are specific to an expected Camas l'v!ill load factor 
of 88%. H the actual load factor is other than 88'){. for Year-1, the floor and ceilino 

<':7 
V<.tlues may be adjusted in a manner consistent with the retail t<niff in effect cluring 
Year-1.. 

There shall be no true-up at the end of the twentieth {20th) Contract Year. 

• 

• • 

• 

• 
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' 

' 

,, 
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-

itLUSTflATlVE EXAMPLE -l ~ EXHIBIT 0, SCHEDULE 0.1 

f!OYAt TY PAYNENTCAtCULATIDH 

' 

2 

F-at-9-9 

45.-E:J 

::l'- ,CO·:) 

1 ,.i ;:-1,5-JD 

2.-97-<~.6£-G 

12.-527,%1 

-3-.f-52,901 

" 
0 

0 

CY w..;OA MAIN1ENANCE ALLG'Y'-"'~~>C E ($-_] 

f :EXHBIT 0. SCHEL-'ULE 2 t 

l 

lh.1-il9 

~~-6:1 

:?:5,000 

': ~~·.75•J 

4_0 ;5,HO 

1.2".52"7.~-~l 

--9.512-,151 

' 

' 

P-·:JDR C'f"RE'IEUJE 8,1\lJ'l.-'K-E ($-) 

AE\'E.l'.\JE EJI.LANCE !NTER::S1 RATE 

R-EVENUE: SAl..Jl;.,~ E: IWE R.EST -\'$\ 
( UNE -9 XL:NE9l 

AD-u'USTEO RE'ofENUE B,o!.L.l.NCE I_$} 

j ur-.:E 8 ~LINE 10 i 

C'{ >'lEVEr<l...:E P.EO,jlRE1-JENi iSJ 

[U'~E 6 ""LINE 7 ~ UNE 1t] 

' ' 
Apr-99 .\.\<li·S9 J"Jn·9S< 

- ~5:53 -"-5 J;J 45-.63 

12_5M ::!O.~C-0 29,0-:)0 

5 70 .. :1-7~- l ,:J68,9~•) ,:J-2·J.2N· 

-i.-58-5,815 -5,9-S-4.? '5- 7,2?7:3-65 

i 2.5-27.5-3-i '2.527,591 1"2,5:27,-59< 

-r.s-.,:~.ns -6,57:2.67£ ·-5,:249,606 

' 0 0 

D 0 G 

:) 0 0 

-

UNE 
[;;). 

7 

' 
• 
10 

:'1 

12 
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JL 1-:J-9- A-~-;--$9 

45.€-:.1 ,j~--133 

3-::·.MO ~:(i-.~·-DO 

1 ,Jf,$;!;00 -~·91 ,7 ~ 5-

S.-546,8!!5 cC.016,f,GD 

12_.-5~7.5•:<1 c-2,527,5-G: 

·"1_.!!8D,7C$: -2,.t;Etl3£<1 

D 0 

0 0 

-:- 0 

-

~:J7.>159 

e 
P.BRBF'{!ftH)N$ 

OCIJ.: Bffilt~WOF MO'\"TH 

CY: CCW"AACTYEAR 
[ EO..t H<DOflVCNTM l '•'CD: YEAR TO-DATE I 1,-~c,;:~_coc-

3.50% 
I 

35,-DCO 

l,-:-:15,1)(,0 

:>>:>>>-:> 12:,:5U.-S9; 

g '" ~ ; 12 

Ss-o-S-;t Oc!-9; No.,·-ss D-llic--;-;-

45.£J ~!L$:3 45.63 45.£--3 
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.-!14,530 1,46<:}, 1€-C: 50~.79\> ,,5-5';,-420 
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0 Ja~.£99 1.505,790 ., ,55-~ ,41C 
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I 

j(l5_6~H 1.f-;11 ,-40;} ::>,.;4Z;iD9l 



cct.f'"P.-1-CT YE.o\R ~,0 

C'f -?.EGI'·it-11'-..'G !;.,Y..fY;.j :P,IO/m) 

CY ENJit·.G VC·'~Tf---; ).'t-::y-t">::li 

C'< U.J>r: . .l.L C-OS'r G.~_SIS ~li 

CY (,!.PIT ;I.L :=!ECO'.~-ERY t:P.C OQR 

[ EXH-S T CJ_ SC--lE rJ.)~ E 2 ] 

CY U<P\: r..\.._ KECf_:,;;-f:;-~·~ -\S~ 

[U~~E _,..X L·~~f 5:: 

o::;~;TR.r.Cl 'i~AA t:L·\ff;·f t·-i-G. 

U.L"ENOA'-1 \,l:JNTH \N-D''f-'i'l 

CY \ltY-.:If--;>,.y Ei\E RlY 1QT_I!;L -XBTS 

i Eli:HfiT D. SCHE'o-,JLE -21 

8"..'E:%Y GEV.:~.¢,TQ'~ F-::?1 MCNTM (V'NHJ 

PRDJEC7 REVENUE FOR M::l\;T-,-: ?l) 

IL'-\!EEXU"--€1-:if 

ffiM C Y 'iTt PROJECT :=iEVE\IJ~ \t) 
I SLM li_L_L C'{ ~.10'-IfHS L!NE 17 i 

C Y :<-iEVS'\IJ':: _G,'Zli.Ji!1P,1P.JT tt) 

jUNE 12) 

[--{);'.! REVatJE REChlREMEW BALM.;(:f -:Sf 
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.9,"652-,9-0 1 ·'il,b> 2-.1 s 1 

0 {' 

0 0 
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CY E~~:),"".G );t:JI\;Trl p,lJ.YRi 

CY C 1\P r; AL CCS1 BASiS ["$] 
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EXHIBITE 

INTERCONNECTION POINT 

[To be agreed to by PadfiCorp and James River.) 

• 

• 

• • 



1::\XHIBIT F 

FORM OF ROYALTY STATEMENT 

!To be agrc~ed to by PacifiCorp and James River.] 

• 

• • 
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OmfidentiaLiJY Agret~l!Wll! 
·· .fSec attached. J 

Exhibit G to 
Dl.:velopment Agreement 



CONFIDENTIALITY AGREEMENT 
between 

JAMES RIVER CORPORATION OF NEVADA 
and 

PACIFICORI' dba PACIFICORI' ELECTRIC OPE.RA TIONS 

James River Corporation of Nevada ("JR Corp") and PadfiCorp Electric Operations 
("PEO'') wish to explore PEO's possible acquisition of the development rights for: 1) 
certain existing cogeneration potential involving the development, construction 
and operatinn of an approximately 50 average MW steam turbine generator (the, 
"Phase I Project"); and 2) future cogeneration installati.ons, to be located at JR Corp's 
manufacturing faci.lities near Camas, Washington. 

In this regard, either party may provide business and/or technical information to 
the other party which the party providing the information may regard as 
confidential and proprietary. The term "Confidential Information" shall mean all 
business and technical infom1ation provided by any party, via documents that are 
prominently marked with "Confidential Information" or similar indic<ltion of the 
confidential and proprietary nature of the document, except for information that: (a) 
a.lready was in the receiving party's possession before receipt from the other party; 
(b) is or becomes generally available to the public, by publication or otherwise, 
through no fault of the receiving party; (c) is or becomes available to the receiving 
party, without restriction, from a third party who is legally entitled to provide such 
information; or (d) was or is independently developed by the receiving party 
without relying on any Confidential Information. For a period of four (4) years 
from the date of this Agreement, no party shall, without the prior written approval 
of the other party: 1) use any Confidentia.l Information for any purpose other than 
that first stated above; or 2) except as required by law or court order, voluntarily 
disclose any Confidential Information to any third parties except for those who need 
the information to assist any party with the preparation of other agreements, 
documents or analyses which are determined by the parties to be necessary. 

PacifiCorp dba 
PacifiCorp Electric Operations 

By: 

Date: 

Diana Snowden 
Vice !'resident 

PEO-RA 

James River Corporation 
of Nevada 

By: 

D.'lte: 

JulyS, 1991 

• • 
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Improv,~l!l~ 
[See attached_! 

f.xhibit H to 
Development Agreement 



I' EXHIBIT H • PROJECT IMPJ30VEMENTS 

CAMAS, WASHINGTON 

STEAM TURll1NE GENERATOR 
TIJRlll.NE GENERATOR IMPROVEMENTS 

CE/C file 2~17-02 

AR ES:rlHATE 12/31/92 

Sln1MARY 

Pun:ha.scs Lal1c1r Materials Total 

StTE PREPARATION 

02001 DEHOLITlON 

02002 RELOCATIONS 
I 

TOTAL SIT!\ PREPARATIO!' 

BUILDINGS & STRUCTURES 

02201 PIPE SlUDGE 
f10DI flCATIONS 

02202 EffLUI;NT PUf1P STATION 
ELECT. BUILDING 
EXPANSION 

02103 STEM! PLANT PIPE 
SUPPORTS 

TOTAL BUILDINGS & STRUCTURES 

PIHJCESS EQUlPHENT 

07301 WL '' 1\ECOVERY BOILER 
IIODI FlCt. TIONS 

o ~· .·l o Z 11g0 RFCOVER Y 80 I LER 
I F>D l rlCII T J<)tiS 

!l/~Ol 110. ~ RECOVERY BOILER 
!.!.>.filii f.!OTOF IJPIVE 

U)JU~ f·l~(l RECOVERY BOJl.ER I.D. 
FMI MOTOR PRIVE 

(I 0 :Z. 1~l,OOO 

12,000 159' ')()(] 40,500 21Z,UOO 

ll, ,500 /1 , 000 

94,500 95,800 (f),. 300 Z31,600 

5,900 8,100 '~ t 600 1.8 I (i'()O 

55,000 zz,r~oo 10,700 HH.lOO 

--·--~.,.· .. -·" ""~·"·--·----~---- ·--··-··' . 
1S5.'•00 126,300 56~600 338,300 

1, on .. ooo 35,000 

1.,221,000 

?j<_.!, ')00 (~?, ')(')() !, /1 .J., ()\)() 

' 4 

• 

• 



ESTIHATE - 12/31/92 

OZ:lOS NO. 16 PAPER MACHINE 
LlNESilAFT MOTOR DRIVE 

02306 BOII,f:R ftoEDWATER PUMP 
DRIVE TURBINE 
HODlF!CATIONS 

02307 BOILER fiLL PIJMP 

02308 DEHINERALIZED WATER PIJ11l' 
DRIV!:: REPLACEMENT 

02309 EtU:RGENCY SETTLED WATBR 
PUMP fi01'0R REPLACEMENT 

OZHO NQ. liiOTWf.LL H.D. PUMP 
!101'0R 1\EPLACEI-IENT 

023ll NO. 2 IJOTWELL WEST PUMP 
MOTOR REPLACEMENT 

~ 02312 NO. 4 POWER BOlLER 
... HODIF!CATIONS 

• • 

02313 ~!gO RECOVERY BOILER 
ATTEMPERATOR BOOSTER 
PUMP 

TOTAL PROCESS EQUIPMENT 

SUPPORT SERVICES 

02500 PIPING TO NO. 20 PAPER 
nAcHINE 

02501 PIPING 150 PSI 
DISTRIBUTION 

02502 PiriNG 75 PSI 
PJ.c;TRIB\JTION 

0!~03 PIPING 40 PSI 
l!ISTR! BUTlON 

OZS04 Pl.l'lNG STEAM PLANT 

Purchases 

38,500 

33,000 

10,000 

34.100 

4,500 

t,, ~iOO 

4,500 

40,700 

32 j 700 

-.~ •. ~.· ~ 

3,009,300 

34,200 

17,ooo 

~)2' ()00 

~.)/,900 

4. :;oo 

Page 2 

Total 

52.,600 9,400 100,300 

15,000 3,000 51,000 

'~' 500 500 15' (JU{\ 

3,500 800 38,1t00 

3,000 600 ll, j()(l 

3.000 6'00 ti, JOO 

3,000 600 8. l 00 

5,500 600 46,800 

9 1
j 000 l. 300 43,000 

156,000 3,6Z8,Z00 

151,900 90,.300 276,400 

]06,300 33.500 157,300 

].83,0(10 111 /{_l(J ~·/l'f,(i-00 

2.{)2 '(]{\(.) l_(;g. 300 lt (lit ' ().f) f.l 

H9.300 JZ,ZOO l.Z6. 000 



1\R ES'l'H!IITE l2/31/9Z 

02505 !'!PING NO. 4 l\F:COVERY 
BOILER 

02506 l'IPlNG HgO RECOVERY 
llO It.El\ 

02,10 PIPING INSULATION 

0752<! OOTOR CONTROL F.QUIPl1ENT 

02521 VARIABLE SPEED DRIVES 
I 

02522 HOTOR WlRWG 

02523 CONTROL WIRING FOR MOTOR 
1\.UXlLI/\RlE:i 

02526 LIGHTING EQUIPMENT & 
!NST/ILLATlON 

02525 SERVICE & WELDING 
REc~:PTACLES 

02526 MONITORING/SUPPORT 
SYSTEMS FOR BUll.DlNG 
fACILITIES 

02527 CONSTRUCTION POWER 

OZ5Z8 PROGRAMMABLE LOGIC 
CDNTRO!,l.ERS 

02529 INSTRUHENTATION FH:LD 
WIRING 

02.530 GROUNDING 

02531 $WITCHGEI\R 

Oi:)JI IILDJliii VOt.TII';E POI'ER 
FEEDt.Fc; 

fJJ. ~dH LOH VULTAGE POWER 
FEEDERS 

Pu n:hases 

900 

0 

88,000 

1511,000 

1,000 

0 

11,000 

0 

1,000 

f) 

8,000 

0 

0 

309,000 

180,000 

.lf~6.nOI.l 

I) 

!) 

Pag<c 3 

Labor Materials Total 4 

61, 500 6,400 50,8()0 

62,900 llt,300 7~,.)()0 

307,900 117,000 481.,900 

17' 000 6,000 111.000 

17,000 14,000 18 :·;, noo 

113.000 78,000 192,000 

57,000 26.000 B,,IJOO 

14,000 6,00() 31,000 

7,000 3,000 10,000 

3,000 1,000 5,000 
I 

5,000 2, 0·0'0 7. 000 

8,000 3,000 19,000 

70,000 26.000 96,1)00 

25,000 9.000 36,0()0 

22 '.ooo 5,000 

20, (\(H.) 10,000 ?lO,UOO 

.(\ 191 .. oon 

~:/H,(H10 

15,0()0 12,1)00 !'l,OOi.J 

• 
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t 

AR I!:S'riHI\TE - lZ/31/92 

02541 1NSTRUl1ENTATlON NO, 3 
POWER BLR. , NO.3 REC. 
Bl.R. & No. 4 P. B 

OZ51o2 INSTR\JHENTATION NO. 4 
RECOVERY BOlLER 

OZSio 3 lNSTRUMENTATION HgO 
RECOVERY BOlLE!\ 

OZ5ol< INS'fRUHENT/\TlON MTG!I 
DIGESTER & l'AHDI/\ 
DIGESTER 

0251,5 INSTRUMENTATION No. 1 
AND 2 EVAPORATORS 

02546 INSTRUMENTATION MgO 
EVAPORATORS 

.- 0:.!547 INSTRUMENTATION NO. 4 
CONCENTRATOR 

e 

OZSI,8 INSTRUMENTATION NO. I6 & 
NO. 20 PAPER MACHINES 

02510 PAINTING 

02571 CLEANUP 

02590 SPARES 

TOTAL SIJPPORT SERVICES 

INIHRECT COSTS 

<1Z810 STAHTUP 

OW6<1 CONSTHU<:TIOII 11AN/Il0l\HENT 

02010 SALES TAX 

Page 4 

Pu~chases Labor Matetials Total 

26,600 600 33,500 

13,100 1,7()0 "7 ':wo 

40,.300 15,8{)0 3,500 ~9.600 

1,5,300 )1,,500 G/1 • zoo 

8,400 2,200 500 11' 100 

(;00 2,900 900 4! '•00 

7,200 1.300 0 8,500 

5,200 3,500 1,300 10,000 

0 7. 000 23,000 30,000 

0 20~:000 0 zo.ooo 

351,000 0 0 351,000 

-~-"'"'"-----·~·"··---·---... 
,, . ., ____ , ___ , 

·--~--····~"'"""'"--1,622,000 lf969.20"0 1,(1,3,600 '•.1334,800 

.U, 000 0 0 15,000 

(I 

n n 

2.(;7,~~00 ,, ?6/.n(l{l 

3(;<;. 7()0 22.1,,900 11 :J' 700 703,}00 
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Purchases Labor Materials Total 

TOTAl, lNDIREC'f COSTS 

cONTINGENCIES 

02900 CONTINGENCY 653,500 286,300 144,800 1,08t,,600 

ToTAL CONTINGENClf.S · ···· 6 s 3. ·:;·o·,-J --ia6, 3 oo • 
411 

1\ST lMATf. TOTAL 7' 

• 



CIIMAS, Wi\SHHIGTON 

STEAM TURBINE GENERATOR 
NATURAL GAS PII'EL1NE IMPROVEMENTS 

CE/C file 2417 03 

AR ESTIMATE • 12/.31/92 

SUHMARY 

Labur Material• Total 

SJTI!: Il1PROVEMEIHS 

OJ HlO W/\!,RHAY AT HH.L GAC. 
PRV'S 

I 

TOTAL SITI> ll1PRtlVEHENTS 

SUPPORT SERVICES 

03500 PIPING 

.- 03570 PAINTING 

TOTAL SUPPORT SERVICES 

INDIRECT COSTS 

03850 PROJECT MANAGE11ENT 

03860 CONSTRUCTION 11ANAGEl1ENT 

03070 SALES TAX 

TOTAL INDIRECT COSTS 

(".OPT lNGCilCl ES 

039~(l CONTlNGENCJ.ES 

t • 

5,000 3,0()1) 500 

,000 

1,17!..800 0 0 1,174,800 

0 10,000 1' 000 ll. 000 

~-~~··-~~ ... ·-~· 
ljl74,800 10,000 1. 000 1, lii'l', 800 

42,000 0 0 42,000 

30.900 0 0 30,900 

89.700 1,000 100 90,800 

100 .t63~700 

lS?,.~.)OU ? '100 21J{) 



AR EST111ATE ~ 12/31/92 

TOTAL CONT!NGENC!ES 

ES"ttHATE TOTAL 

TOTAL PROJECT IMPROVEMENTS 
AREA 02 AND 03 

Purchases Labor Materials Total 

16,) 

!,!,41.52429 3.4B6.20o 1 ,7s7,ooo 14,6SB.4oo 

• 

' 41 

• 
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LEASF~ 

Exhibit I to 
Development AgmL 

JAMES RIVER PAPER COMPANY, INC, 
a Virginia corporalion, 

as lessor 

and 

PACIFICXJRP, 
an C>regnn curfHJrat.lon. 

as le.sscc 

Dated as of Januarv 13, 199.'l 

Cogeneration E>cility 
Cam::1s. Washington 
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This LEASE ("Lease:") dated as or Janu<try 13. 1993 is between JAMES 
RIVER PAPER COMPANY, INC, <t Virginia corporation ("1Jlni9S Riv~:r"), tmd PACIFICORP, 
an Oregon corporation ("facifiCorp") . 

WHEREAS. PacifiCorp desires !<) devdop. constrm:t. and operate, by itsdf or 
through its agents, a cog<meration facility at the Premises (as defined below) owned by James 
River adjacent to James Riv~.:r's Camas Mill: and 

WBEREAS. James River dc'Sircs to lease to Paci!iCorp, among other things, the 
Premises. and to provide to PacifiCorp certain <:asemcnts needed for such devcloptm:nt and 
operation: and 

WHEREAS. Pacil!Corp desires to lease. among other things, the Premises and to 
benefit from such easement~. 

NOW, THEREFORE, in consideration <)f the agreements and covenants 
her<'inaftcr set forth, and intending to be: legally bound hereby, the parties hereto hereby 
covcmu1t and agree as follows: 

ART1CLE I 

Exc<:pt as otherwise detlncd herein, capitalizc'd terms have the meanings assigned 
to them in Exhibit A hereto. The Rules of Interpretation atut<:hed to such Exhibit A shall be 
itpp.licablc to this Lease and its exhibits. 

ARTlCLE II 

GRANI 

Jame.~ River h<~reby demises and leases to Pacil1Corp, and PaeiHCorp hereby le<~sc·· 
from Jame.~ River, subject to the terms of this Lea"'· those premises situated in Camas, Clark 
County, Wa,hington, a' more particularly described in Exhibit B attached hereto and made: a P"" 
hereof (the "Premises"). 

TOGETHER WITH all rights and privileges as set forth in Article Ill, 
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UNDER AND SUBJECT tn Permitted Liens, including the Permitted 
Encumbrances set forth in Exhibit D hereto insofar as they relate to the Premises. 

, TO HAVE AND TO HOLD the Premises. subJeCt as aforesaid. unto PadfiCorp 
and. subject tn the: provi.sions hen:of. unto its suc:t.:<::ssors and assigns. cnmmcncing on the Effective 
Date and expiring at such tim.e as is sp..,dfic:d in Article IV. 

The part.ies hereto acknuwkdge that the til.le to the Facility is and shaU remain the 
property of PadfiCorp. regardless of the manm:r of installation or aiJixation of the Facility to the 
PremL~<:s; subject, however, to the provisions of this Lease. It is the imention of the parties that 

·the separati<Jn of the title to the Premises from th•: title to the Facility is to remain so scparat(;d 
through the term of this Least: and the period thereafter during which PacitlCorp may or shall 
remove the Facility from the Premises pursuant to Artic.le X:Vl 

ARTICLE III 

Ebo'>EMENTS; MILL CLOSUR£ 

Section 3.1. Easements. In addition to the lease of the Pr<:mises set forth in 
Artidc; ll, subject to the terms nf this Lease and t\Jr the tc:rm hereof, Jam~c-s Rivt:r hereby grants 
to PaciiJCorp ·the Easements, and the parti"s hereby covenant with respect thc:reto, as set forth in 
l;,;<hibit C attached hereto and made a part ht:reof, and as follows: 

(a) Futu~£_pasements fo(!Jst: and Remov,\IJ. Subject to the writt<~n consent of 
Jamt:s Riwr. which consent shall not he unn~asonably withhdd or delayed, su<Ch additional 
easements (without additional compensation therefor) upon. over and anoss the Mill Site as shall 
be reasonably required by PacifiC:orp to comply with any Permit' obtained by James River or 
PacifiCorp with respect to environm<:ntal, constructiorl or operating aspt~cts of th<~ Facility, or as 
shall be requested by Pacit!Corp for tht: proper and economical repair and maintenance nf the 
Facility and for the removal of the Facility and restoration of the Premises pursuant to 
Article XVI; provided, that any future casements sought by PacifiCorp shall not materially 
interfere with James River's use, <c:njoyment and operation of the Mill and shall be maint;~ined in 
a condition comparable to th<.Jse maintained by James River. 

(b) Cross.f;asemt:nts. Each party hereby grants and conl1rms to the other all 
nclOt:ss<uy and reasonable rights of ingress and egress upon, over <1nd across its respective fee or 
lcas(:hold estate, together with all rights necessary and r<:asonable for all purposes of operation. 
maintenance, repair and replacement or any line. meter, rail or roadway or other improvement. 
privilege or appurtenance granted hercumkr; provided, however, that such rights of egress or 
ingress by PacifiCorp shall not materially intt:rfere with Jamt:S River's operation of the Mill and 
that such rights of egress and ingress by James River shall not materially interfere with 
l'aci!JCorp's operation of the Facility. 

(c) Future Combustion Turbine Easemegt. In the event that PacifiCorp in 11.' 

sole discretion decides to construct a combustion turbine peaking unit on the Mill Site, Jam<:s 
River shall grant to PacifiCorp a lease or casement of adequate land at the Mill Site for the 
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placement and operation of such a unit, and the usc of available space, if any, oo James River's 
gas transmission facilities (subject to 1 am<Js River's prior right to use such facilities at any tim~'), 
subject to PaciliCorp's compliance with all Applicahle Laws, 

I 

(a) Mill Closure:,Easement In the event that prior to the expiration nf the 'Term 
of the DeveiDpment Agreement (i) James River elects in its sole discretion to permanently cease 
operatinns at th" l\1ill, (ii) thc M.ill is dos,;d for any continuous period greater than 12 months 
other than as a result of a Force MaJeure Event, or (iii) the sum of (A) the beginning~)f.ye:\r 
Revenue Recovery Account balance calculated pursuant to Exhibit D of the Development 
Agre<:ment plus (B) the Rcwcnue Requirements tm the st1~ceeding two Contract Years, <:xceeds 
(C) the anticipated Rt~venue Recovery for the sam" three Contract Y (:ars (calculated on th(: 
assumption that Fiidlit.y output will be th<: lt~sser of a 95 percent capacity factor or, after at least 
three Contract Years have elapsed, the avc:rage capacity factor over the previous three Contract 
Years) (the events in clauses (i) through (iii) ,;ollectivdy or individually being re!Crred to herein 
as a "Mill C,losurc"), then, subject to the rights of other third parties, if any, .in the Mill Site, 
James River hereby grants Pacit1Ctlrp an C<lS..,mt:nt for usc of all such portions of the Mill Site 
and any equipment, llxtures or machinery thereon as may reasonably b<: necessary for PaeifiCorp 
w operate the Facility, induding the usc of available space, if any, on Jam<~S River's gas 
transmission facilities (the "Mill Clnsur'-: Easement"), The term of the Mill Closure Easement 
shall commence on the date that Mill Closure oc(:urs, and shall continue in etlecl until the earliest 
to occur of (i) the date. if any, that Pad!ICorp permanently ceases to produce electricity at the 
Faciliry, (ii) th<' date of any Reinstatement, as such term is defined in Section 3.2( d), below, or 
(iii) the date that is 20 years from the Effective Date of the Development Agreement If the Mill 
Clnsure Easement has not commenced prior to the date of termination or <:xpiration of thc Term 
of the Dewlopment Agreement, then the Mill Closun~ Easement shall terminatt; and be of no 
further force or effect. 

(b) Furtqs;r Mill Clos_,m, Assista!)_li£. In the event of a Mill Closure, James 
Riv,,r agr<:C'l; to exercise reasonable efforts to (i) provide PacifiCorp with allm:cessary operating 
and mainwnancc manuals for the .Boilers and related equipment, (ii) assist PadfiCorp in the 
transition of personnel from James River to PacifiCorp, (iii) provide PacifiCorp with access to any 
boiJer fuel stockpiled by James River for u.se at the Mill, the fair market value of which shall be 
immediately subtracted from the balance, if any, of the Revenue Recovery account, (iv) assist 
PacifiCorp in emplacing boiler fuel supply contraciS with James Rivm's suppliers, and (v) give 
Pacit1Corp reasonable notice (but in any event, if possible, not less than 60 days notice given in 
the manner required by this Lease) of any Mill Closure other than a cessation of operations 
caused by a Force Majeure Event 

(c) Use of Gas AgreA,:.ment.~. James River hereby assigns to Pacit!Corp, for the 
limited purposes described in this Section 3.2, and subject to any existing liens or encumbrances 
or contractual prohibitions against alienation, all of James River's right' as a customer under 
James River's natural gas supply and transportation agreements for the Mill which are in place 
during the Term of the Development Agreement During, and only during, the occurrence and 
continuation of a Mill Closure, PacifiCnrp may exercise th<~ rights assigned to it pursuant to tlw 
previous sentence, subject to the limitations contained in such sentence . 

J: \ 18638X2\LEASE. 10 3 



(d) ReinstaLement of Obligations. James River shall be permitted to terminate 
the Mill Closure <md the Mill Closure Easement, and to reinstate and resume operation of th'' 
Mill and/or the Facility subject tu Mld in acGordanct.:: with the terms of the Project Agreements 
under the following cin:umstances; (i) in th(; case of a Mill Closure as a result of the events 
describe<l in Section 3.2(,.1)(ii), above, by providing 7 days notice to PacifiCmp of its intent to so 
reinstate, together with a covenant that the Mill will be kept npcn for a period of not less than 12 
consecutiv..; months, or (ii) in the case of a Mill Closure as a rcsul.t of the events described in 
Section 3.2(a)(iii), abtM\ by decreasing (by a cash payment or otherwise) the balance in the 
Revenue R~covery A~~c•unt so as to satisfy the requirement set t(Jrth in sud1 Section 3.2( a)( iii), 
!lnd by providing 7 days notice of its intent to so reinstate (the events in dauses (i) and (ii) 
cnllecl.ively or individually being referrt;d to herdn as a "I$cinstatem!;tll"). 

ARTICLE IV 

TERM 

(a) TI1e term of this Leas<: (the "!,sase Term") shall commence on the Etl'ective 
Date and will, unless sooner t<:rminated as provided ht:rei.n, continue in cfk,ct for a period equal 
to the T~Crm, or, if applicabl.,, tht~ Extended Term, as dcfililed in S<:etion 3, l of the Development 
Agre~Crncnt. PacifiCorp shall not be entitkd to possession of th"' leased property until such time 
a~ a memorandum or lease in a form mutually acceptable to the parties ba' been recorded i.n 
accordance with Section 19X 

(b) Promptly following the Commercial Operation Date. the parties shall t;ntcr 
into a recordable supplc,m>::ntary agrcem<:nt fixing the termination date of this u'ase, and shall 
record such agrec:ment ' 

Section 4.2. E!ipiratlll.t\· Upon the expiration or earlier termination of this Lease. 
PacifiCorp shall surrender possession of the Premises and the Easemcn~s quietly and peaceably tD 
James River. subject to PacifiCorp's option to have the Facility dismantled and removed as set 
forth in Artick XVI in the event that James River does not exercise the Purchase Option or the 
option described in Section 13.2. 

ARTICLE V 

The Premises and the Easements shall be used solely for the erection, 
construction, operation, repair and maintenance of tht: Facility and any additions or modil1c<Hinn' 
thereto and for no otht~r purpose. PaciGCorp shall not use, nor permit to be tL'ed, the Premise" 
or the Easements in any manner or purpose which will vio.late any Applicable Law, or cause 
forfeiture of James River's fee and title to the Premises. PacifiCorp shall maintain any stnKturn 
or improvements installed on the Easements hereumk1r in a commercially rea~onable mann(;L 
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provided that so long as James River opt:rales the Facility pursuant to the Dcvel(lpmcnt 
Agreement, PacifiCorp shall be dt.:emcd to hav<J satisfied its obligations under this sentence 
insofar 

1 
as such obligations relate to th<: oper;Hing duti<:.s t'or which J<lmes River is responsible: 

under th() Development Agreement. 

ARTICLE VI 

Section 6.1. f_"onsidcratton. James River and l'adfiCorp hav': entered int.o this 
Lease in ,.:onsidenttion of the mutual obligations of such parties contained h<:rein and in th(; other 
ProJe.ct Agreements, and for other goml and valuable consideration, the rctx:ipt of which is hereby 
acknowledged. 

(a) If, by law, any Imposition is or may be payable by l'<t~.:ifiCorp in installments 
(whether or not inten:st shall accrue on the unpaid balance. of such Imposition), PadfiCorp may 
cause tht: Imposition to be bonded and/or pay the same (with any interest accruing during the 
term hereof otl the unpaid balance of such Imposition) in installments as the: same become due 
and bdi1re any additional int;:rest or other charge may be added thereto for the nonpayment of 
any such installment; and provided further, that any Imposition accruing during a fiscal tax period 
during which this Lease shall commence or expire shall be adjusted betwt.:t:n James River and 
PacillCorp as of the commencement or expiration of this Lease, so that Padf!Corp shall pay only 
an amount which bears the same relation to the total lmpos.ition as the part of such fiscal tax 
period included within the term of the Lease bears to the entire fiscal ta.x period. With respt,ct tn 
any Imposition which by law is or may be payable in installments, PacifiCorp shall pay only t.hose 
installments which accrue during the term of this Lease (whether or not Paci11Corp elects to pay 
the Imposition in installments). If either party's consent is required to cau$e th<' bonding of any 
Imposition, such party will not unreasonably withhold or delay it• consent upon request. 

(b) Except as set forth in subsections 6.3(a), above, the parties' responsibilities tiJr 
payment of taxes shall be as specified in Section 11.4 of the Development Agreement. 

Section 6.3. Payment of lmpositigns. 

(a) If at any time during the term of this Lease, any Impo,,itions payable by 
Paciti.Corp as provided herein are not paid when due, James River shall have th<' right, hut not 
th<: obligation, to pay the same and be reimbursed therefor by Pacil'iCorp within thirty (30) days 
after written notice to PacifiCorp of such payment, provided, that unless James Riv~'r bel.ieves 
that failure to promptly pay such Imposition will result in a material adverse etlect on James 
River, James River shall notify PacifiCnrp whenever James River intends to make any such 
payment, and will refrain from making such paym<~nt if after receiving such not.ice PacifiCorp 
promptly notifi<:..>s James River that such Imposition is being or will be contested as herein 
provided. 
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(b) Pa~ifiCorp shall prepare and file any tax return, rendition. reptJrt or similar 
information ("Reports") as to the Premises and th<J real or persom1l pr()perty thereon, as may be 
rcquir9d by Applicahle Law, including ad W>iorem r<Jal property taxes on centrally assessed utility 
property and general and special assessments related thereto. Upon rereipt, t:ach party shall 
furnish to the other any tax assessment notices related to the Premises that it receives. A~ tn any 
appeal clr contest of any t!IX<;:S or assessments paid or payable. by PacifiCorp pursuant to Section 
1 1.4 of the Develnprn(mt Agrcemem: 

(i) Pad!iCorp may undc:rtake any such appeal or <:ontest relating to the 
Prc:mises. J<•m<:s River shall conperat<: in any such action, and the cost of tht: a~tions shall be 
borne by PacifiCorp. 

(c) The pnwisitms of this Section 6.4 shall survive any expiration or 
termination nf this Lease. 

Sccti.on 6.4. Apportiprunent If, after the Efft~ctive Date and during the term of 
this Lease. the Premises shall not be s<,parat<:ly assessed but shall be assessed as part of a larg<:r 
tract or land, then James River and PacifiCorp shall apportion any Impositions resulting from such 
assessment. PacifiCorp's proportionate shan: of any such Impositions, if any, shall be determined 
by multiplying the amount of such Impositions by a fraction, the num<:rator of which shall be th<e 
acreage of th<O Premises, and the cknnm.inator of which shall be tht: acr<:age of ;<II the land 
cowred by such Impositions or, if such Impositions arc not ba<\ed upon acreage of the Premises 
used, such other equitable method as is mutually agreed by the parties hereto. Before the 
calculation or ea<:h party's proportionate share of the Impositions, th<: amount of any such 
Impositions shall be r<:duced by the amount or the Impositions attributable to all improvemt:nts 
located in the largm· tract including the Premise~- Pacil1Corp's proportionate share of th<' 
Impositions so calculated shall then be incrcast~d by the amount of the Impositions allocable to 
those improvem<:nts owned or least~d by Pacil!Corp. J,am<'S River and PacitiCorp shall each, on 
request or the oth<:r. llpply individually (if legally required) or join in the other's application (if 
lt.:gally required) for separate assessments ror the Premise's. 

ARTICLE VII 

QUIET ENJOYMENT 

Section 7_1. Quiet Enjoymen.t. James River warrants that it owns the Premises, 
subject to no liens, encumbrances, restrictions or charges other than Permitted Liens, with full 
right, title and authority to lease th<~ Premises pursuant to the terms of this Lease. James Rivn 
warrants that it will defend and hold harmless Pacit!Corp and its successors and permitted assigns 
in their pcaceahle, quiet and undisputt'd enjoyment of the Premises (subject to Permitted Lie~s) 
against any and all claims of all Persons claiming by, through or under James River. 
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AR1.1CLE VIII 

Section R, 1. Ji!m(:s Ri;:,-J'~ Righl§ or Accq~~· During iillY period that J~mcs River 
is managing construction of or opt'rating th<' Facility, James River. its contractors, employees. 
ugents <itld invitees :•nd any utility company or other entity which supplies services to the Mill Site 
shall be entitled tn enter into or upon the Premises without the prior consc:nt of PacifiCorp, so 
long as such Persons comply with James River's reasonable ruk:s tor safety and S<:curity and so 
lnng as thc1y shall not take any action wh.ich would mat<:rially interfere with the opc:rarion or 
utilization of the Fadlity. Nothing in this Section R 1 shall reduce or interfere with James River's 
rights of ;>ecess as set forth in Section 10.3 hereoL 

S.;:ction 8.2. PacifiCorp's Rights o[ Access. Subject to Section 3.1, Pad!! Corp. its 
contrac.tors, <'mployees. agents and invite«S and any utility company or other entity whkh supplies 
servicccs ttJ the Premises shall not be entitled to enter the Mill, Mill Site and all other lO'<ll.ions 
nwned or controlled l:>y James River except as is reasonably necc,ssary .in connection with the 
rights and obligations of Pacit!Corp under the Project Agreemcnt.s and except for emergc:ncics or 
with the prior conscrll of James kiver, which consent shall 0\Jt be unreasonably withheld or 
delay<:d. and shall ent<:r subjt:ct to James River's rea"mable rules for safety and security, 
PaciriCnrp ,;hall not take any action or request access to ihe Mill Site or the Mill for any purpos<: 
which would mat<:rially int<:rfere with the operation or uti.lization thereof. 

ARTICLE IX 

LIENS , 

Section 9.1. James Rjvcr's Discharge of Li,cns, James River shall not directly or 
indirectly do any act whic:h shall give rL~e to any Lien on or with respect to the Premises, the 
Easements or th<" Facility, title thereto or any interest therein, except Permitted Liens, James 
River shall within thirty (30) days of notice of the tll.ing thereoC at its own expense, take such 
action us may be necr,.sary to dL,charge or eliminate (or bond in a manner reasonably satisfactorv 
to Pm:il1Corp) any such Lien (not excepted above) if the same shall arise at any time, Except as 
othc:rwise provided herein, James River further agrees that it shall pay or cause to be paid on or 
before the time or times prescribed by law (after giving effect to any applicabltl grace period) anv 
Impositions impo.~ed on James Riv<:r under the laws of any jurisdiction that, if unpaid. might 
result in any Lien prohibited herein. 

Section 9.2, PacifiCorp's Pischarge of !,ien.~, Pacit!Corp covenams and agrees 
that it will keep, or cause to be kept, the Premis<~, the Easements, the Mil.l and the Mill Site. utk 
thereto or any interest therein, free and clear of mechanics', lab<Jrers' or materialmen's liens and 
other liens of a similar nature which may arise in connection with work of any character 
performed with respect to the Facility by or at the direction of PacifiCorp and shalloot directlv , ,, 
indirectly create. incur, a'sume or sutTer to exist any such Lien (except for the First Mortgage 
Indenture) by any Person claiming by, through or under PacifiCorp; provided, however, that 
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PacifiCorp shall not be responsible nr liable for, nor be deemed to have breached its obligations 
hereunder as a result of, any Liens resulting from acts m omissions of James River. PaciliCorp A 
shall within thirty (30) days of notice of the filing then:of, at its own expense, take such a{:tion as -
may be1 necessary to discharge or clirnim•te (or bond in ~ manner satist~1ctory to James River) My II 
sud\ Lien (other than th~ First Mortgage lnd<~ntur<.:) if the sam<: shall arise at any time: provided. 
however, that PacifiCorp shall not be requin;:d to discharge any such Lien during any p~ri()d thlll 
PacifiCorp shall in good faith cont~st th<: validity or the amount of any such Lien, provided such 
contest of the validity or application of any such Lien by appropriate proceedings does nor involve 
any immin(mt dang<~r of the sale, forfeiture or loss of any of James River's rights in the ownership 
of the Premises. the Easc•ments, th<: Mill or th<' Mill Site or any part thereoL 

S<:~tion 9.3. DiseharJ:!: bv Otl],<:r Party. Up1)n either party's discov,:ry of a Lien 
required to be discharged by it under this Article IX, such party shall promptly give written notice 
ther.:or to the other party. If such party shall fail to discharge any such Lien within the pcrind 
allott<.:d for such dis<:harge hereunder (indud.ing such time during which such Lien may be 
contested in good faith), then, in addition to <my other right or remedy of the other party, th<~ 
other party may, but sb;c~ll not be obligated to, procure the discharge of the same either by 
applying the ~.mount daimed to be due by deposit in court or bonding. Any amount paid or 
deposit<:d by the oth<::r party for any of the afore~aid purposes. and all costs and other t:xpenses of 
the other party, including reasonable counsel fees, in defending any such action or in procuring 
the discharg<:: of such Lien, with all o<::ccssary disbursements in connection th<~rewitb, togcth<~r . 
with interest thereon at the rate describ<•d in Section 19.13 from the date of payment or deposit, 
shall be payable by such party to the other party within fifteen (15) days of demand. 

S<.:cti.no 9.4. No Authority to Bind James River_ Neither PacifiCorp nor any 
agent. employee, representative. contractor, subcontraetor, supplier, materi<tlman, workman or 
other Person who shall engage in or participate in any construction of any improvements to the 
Facility or in any additions, alterations, changes or replacement~ ther,~to shall have any power or 
authority to do any act or thing or to make any contract or agreement (other than the Project 
A!,'TcO<:mcot') which will bind James River or which may create or b<:: the f~mndation for any 
mechanic.~· lien or oth<::r Lien or daim upon or against James River's interest in the Mill. and 
Jamt's River shall have no responsibility to any such Person who shall c:ngage in or participate in 
any surh constructi.on. 

Section 9.5. Notice of t'Jonresponsibilil;y. Pat:ifiCorp agwes to notify James River 
at l<:ast thirty (30) days prior to the commencement of any building or improvement upon the 
Premises or any portion of the Mi.ll Site in accordance with the terms of this Lease or the 
Development Agreem<::nt. Jame.~ Rivc:r may post and keep posted on the Mill Site and/or tht: 
Prcmis<~s notices of nonresponsibility. 

ARTICLE X 

ALTERATIONS A]'!D MAINTENANCE 

Section 10.1. A .. lterations and Mai,ntcnance. Except as set forth in any other 
Proje:ct Agreement, James River shall have no obligation hereunder for the altc:ration or 
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maintenance of the Premises or the Facility. PacifiCorp shall mak<.: no alterations to the Premis•:s 
without th<l prior written ~onsent of James. River, which consent shall not be unreasonably be 
withheld. 

Scct.km 10.2. Maintenance. PacifiCorp agrees tn maintain th<.: Prcmi~es and the 
Facility in gnod wmking condition in accordance with Prud(:nt Mill Prac.ticcs. StJ long as James 
River op<~rates the Facility pursuam to the Development Agreement. PacifiCmp shall be deemed 
to hav<: satisfied its obligations under this Section 10.2 insorar as such obligatkms rdate to the 
np..:rating duties for which hmes Riv<:r is rcsp<.msible under th<:: Development Agreement. 

S<::ction 10.3. PnwerJ'Iam E:;cpansion. Pat;ifiCurp ad;nowledgcs and agrees that 
James River shall have the right to (:nt<~.r upon the Premi~es and !ll<'Jdify the Facility in cnnnection 
with future d.:veloprm~nt, construction and operation of th<~ Gas Turbine Project. In connecti<m 
therewith. J am<.:S River, its con>tructors, <:mployces, agents and invitees, sh<tll be ~ntitkd to enter 
i.nto nr upon th<: Premises without the prior conscll!. of Pacii1Corp in order to construct, 
intt:rconnt:ct and ope: rat" the Gas Turbine Project so long as such Persons comply with 1 ames 
River's n~asonable rules for safety and security and so long as they shall not take any action whid1 
would materially interf<:re with the opc:ration or util.ization of the Facility. James River shall 
make n:asnnabie efforts to coordinate the exercise of its rights under this Section 10.3 with 
P;~eitiCorp so as to minimize inconvenience to Pacit!Corp. 

ARTICLE XI 

!NDEMNIFICAnpN AND~LIMITA.TION OF LIABILITY 

(a) E<•ch party agrees to i.ndemnify, defend, and hold harmless the other party. as 
to the extent provided under, and in ac<x>rtlan<:<:: with the provisions of. Section 8.2 of the 
Development Agreement 

(b) The provisions of this Article XI shall survive the cxpinnion of this Lease or 
any earlier termination thereof. 

Section 11.2. Toxic Wastes ,\nd Hazardous Mat>:riat~. 

(a) James River or PacifiCorp (as the case may be) shall not ston!, usc, release or 
tlispos<:. or permit or acquie~ce in the storage, use, release or disposal on the Premises or the Mill 
Site of any Hazardous Materials in violation of any Applicable Law or in any manner or amount 
which would materially impair the value of such property. In the event of any such storage, use. 
release or disposal, Jamt!s River or PadtiCorp (as the case may be) shall, at the direction of anv 
Governmental Authority, remove any such Hazardous Materials;· or otherwist' comply with th~' 

n:gulations or orders of such authority, all at the cxpcn.~c of the party storing, using, releasing <>r 
disposing of such Hazardous Materials. If there has been a change in the condition of such 
property or the laws, rules or regulation pertaining to the health or the environment affecting 
such property so that the value of such property has been materially impaired, and if the party 
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obligated hen::under to remove such Hazardous Materials or otherwise comply with the applicable 
regulations shall fail to proceed with such removal or otherwise comply with such regulations or 
orders within the curt: period permittee! under the Applicable Law or if the Applicable Law doc:s 
not specify a cure pc:riod. within such rcasnnable cure pt~riod as requested by t.he noncomplying 
party and consented Ln by the complying party, the: complying party may d(:dare the 
non··complying party to be in default under this Lc:asc nr may, but shall nm be obligated to. do 
whatever i.s reasonably necessary to eliminate such l·lazardous Materials from such propc:rty or 
otherwise comply with th<: <~pplicablc regulation or order. •md the cost thereof shall become 
immediately due and payable upon notic<' and with int.:rcst thereon at tht: Default Rate. Each 
[Hirty shall give to the other and its agents and employees access to its wspectivc property for 
such purpost:s and hen:by specifically grants to the other party a license dfcctiw upon expiration 
of the applicable cure period to removt: the Hanrdous Materials or otherwise comply with 
applicable regulations. Each party shal.l indemnify the other party and hold the other party 
h<1rnJicss from and against all loss. damage and expense (including reasonable attorneys' fees and 
costs incum:d in the investigation. defetlse and settlement of claims) that the other party may 
incur as a result of or in connection with the assertion against the other of any claim relating to 
the ust:, misuse, t(:lease or discharge nf any Hazardous Matcrial5 or the failure to ..:omply with <lily 
f<:deral, state, or local laws. rulc:s, regulations or orders relating thereto. James River shall 
indemnify PacifiC:orp ancl hold Pacit!Cnrp harmless from and against all loss. damage. expenSt\ 
liability and response costs (including reasonable' au.orneys' fees and costs incurred in the 
investigation. defense and settlement of claims) that PacitiCorp may im:ur as a result of or in 
connection with the assertion of any da.im relating to the 'use, misuse, rek~ase or discharge of any 
Hazardous Materials at the Mill or in connection with activities at the Mill, or at the Prt,mis<o,g 
prior to the Effective Date, c•xccpt to the extent such loss, damage or expense arises out of the 
nc•gligence or willful misconduct of PacifiCorp. 

(b) Each party shall promptly notify the other in writing nf any order or pending 
action by any Governmental Authority, or any daims rpade hy any third party, relating to 
Hazardous Materials on, or ..;manations from, its n;spective propt:rty, and shall promptly furnish 
the other with copies of any correspond<:nc<: or !<:gal pleadings in connection there..,1th. Each 
party shall have the right, but shall not be obligated under this Least~. to notify any Governmental 
Authority of any state of fm:ts which may come to its attention with n:sp.::ct to Hazardous 
Materials on or emanating from the other party's respective property; provided. however, that 
prior to any governmental not.it1cation. the notifying party shall inform the other party qf the 
intent to notify the Governmental Authority and shall provide such other party with a reasnnabk 
opportunity to cure in a<:cordanc.e with ;my applicable regulations or orders relating thereto. 

(c) PacifiC:orp shall promptly remediate any relea'e of Hazardous Matt:rials on 
the Premises, the Mill Site and the Mill or elsewhere to the ex.tent PacifiC:orp is responsibl<' ltH 

such emission, as required by Applicable Law, unless such <:mission wa' caused by James River 
Jamt~s River shall promptly remediatc any rdease of Hazardous materials on the Pre.mises, Mill 
Site (to the extent it atTecl' the Premises) or elsewhere to the extent James River is responsible 
for such emission, as required by Applicable Law, unless such emission was caused by PacifiCorp 

(d) The liability of each party to the other under the covenants of this 
Section 11.2 to indemnify tht: other parry or as to their obligation to dean up Hazardous 
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Materials is not limited by any exculpatory provision in Section I !.3 and shall survive the 
termination or this Lease. 

Section 11.3. ~imit'!tinn of Li'!Qilitv. Notwithstanding any other provision of this 
L<:ase (except Section 1Y.9) or any other Projt;et Agrcernent or th<) failure of .:sscntial purposes 
nl· any n:mcdies set forth in this Lease, each party shall only be liable for c1irect. damages as a 
result nf a breach or default hereunder. In no event shalt t:ither party or their oftlcers, dirix:tors. 
employees or ag<mts be liable, whethc:r under contract, tort (including negligence), strict liability, 
nr any other nluse of or form of ac:tion whatsoever. for claims of customers, cost of money, loss or 
\JSe of e<•pital nr revenue or any other incidental, spl'dal or consequential loss or damage of any 
nature arising at any time or fnlm any cause whatsoev~::r, or for exemplary or punitive damages. 

ARIJCLE XII 

b..5SIGNMENTS, SJJBLEA.'iES AND_.MORTqt.,QES 

Section 12. L Subietti.t_!J?;. Pm.:il!Corp may not assign or sublet or permit the 
assignment or sublease, or occupancy by any third party of the Facility or the Premises, unless in 
accordance; with Section 14.4 of the Dcvelopm(:nt Agreement. 

Section 12.2. A%ignm£nt and Mortgagingby Jame~ ... Rivcr .. James River may not 
assign, sell or otherwise dispose of its interests in this Lease unless in acc:ordance with 
Section 14.4 of the Devdoprnent Agre<:ment. 

Se(.tion 12.3.. Binding Effect; S.ucccssors and A~sigl)s. 1l1e terms and provisions nf 
this Lease and the respective rights and obligations hereunder of James River and PatifiCorp 
shall b<: binding upon, and inure to th<' benefit of, their respective permitted successors and 
assigns. 

Section 12A Limitation of Li~bility. Notwithstanding anything to the contrary 
contained ht:rein, the partie~ agree that (a) Jam<'s Rivt'r shall havt' no l.iability whatsoever with 
n:spcct to, nnd no lit:n shall be placed on any of James River's asso:ts, i.n connection with, th<' 
obligations of Pacil1Corp und<::r any contract between Pacit!Corp and any other Person, and 
(b) PacifiCorp shall haYe no liability whatsot'vcr with respect to, and no lien shall be placed on 
any of l'ad!ICorp's a%et5 in connection with, the obligations of Jame,5 River under its !'inancing 
agreements or other contracts between James River and any other Person. 

ARTICLE XIII 

TERMINATION; OPTION TO PURCHASE 

Section 13.1. Tt'rmination. This Lease shall terminate only {a) upon the 
expiration hereof. (h) as expressly provided in Articles XIV or XV or (c) by the mutual 
agreement of James River, and Pacit!Corp and shal.l not terminate, nor shall PacifiCorp's int~::rc·,, 
be extinguished, lost, convey~::d or otherwise impaired, or bt: merged into or with any other 
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interest or estate in th~! Premises or any other property interest, in whole or in part, by any nther 
cause or for any other reason whatsoever, including ( i) any damag<' 10 or destruction of all or any 
part of the Facility or the taking of the Facility or ;my portion thereat. by condemnation, 
requisition, eminent domain or otherwise, ( ii) any prohibition, limitation or restriction of any 
pnrty's us<' of all or any part of the Pr,~mises or the Facility or the interference of such use by any 
P.:;rson nr any eviction by pan1nmunt title or otherwise., (iii.) the coincident ownership by any 
Person (including James River) of any ~state or int(:rest in the Premises or any other rights 
gnmted •Jr convtoyed pursuant t\1 this Lease with any estate or i.nterest in the Premises or th(~ 
Facility, (iv) any inadcqua~-y, incorrectness or [;lilure of the description of the Premises or any 
prop<my or rights intended to b<l granted or <:onveyed by this U,ase, ( v) except as provided in 
Article: XIV, any default in the performance or the observance by any party of any of their 
respe<:tive c<lWnants and agreements to be p<:rformed and obscrv<~d by such party hereunder, <lr 
(vi) any other reason whatsoever, whether similar or dissimilar to any nf the foregoing, 

Section 13.2, Qptioo to,J?urchas<;.-

(a) Tn the extent permitted by Applicable Laws, and subject to Pacit1Corp's being 
able to obt<til! a release of the Facility from the First Mortgage Indenture (which wkase 
PacifiCorp will use its best efforts to obtain), following the expiration of the Term or, if 
applicable, the Extended Term, if James River and PacifiCorp are unable to successfully reach a 
m:w agreement as c:ontemplat(:d by Section 3, 1, James River shall have the option, upon or within 
six (6) months after the expirati\ln or earlier termitllltion tJf this Lease, to purchase aU right, title 
and interest of Padt1Corp, its successors or assigns, in and to the Facility at its then fair market 
value to a th.ird patty, taking into consideration the fact that this Lease has expired and such third 
party does not have a right to maintain the Facility \ltl the Premises and deducting any 
dismantling, removal. and reinstallation costs which such third party would incur. If James River 
choos<:s to exercise this option, it shall do so by giving written notice of exercise to PacifiCurp ( nr 
its successors or assigns) on or before the terminatkm ,of the option, and James River and 
PacifiCorp shall dose the purchase within one hundred twenty (120) days after delivery of the 
c:xercise notice, To the extent reasonably deemed nec.,ssary by either party, some or all of th<: 
purchase shall be accompli5hed through an escrow with a title insuranct' <Company or other eSt; row 
hokkr mutually acceptable to the parties, 

(b) If James River exercises the foregoing option, PacifiCorp (or its successors or 
assigns) shall convey good, marketable and insurable title to the Facility to Jamt~s River by 
stannnry bargain and sale deed, bill of sale and other appropriate conv<c'Yanccs, each in form and 
substance rt:asonably satisfactory to James River, subject only to Permitted Encumbrances, Jamc:s 
River shall have the right to obtain, at its own expense, a preliminary report of title or a policy ur 
titlt: insurance in such form and amount as James River may consider necessary or appropriaw to 
cnsure that title t\1 the Facility is or will be so vested in James River, If the purchase and sale ts 
<;ompleted through an escrow, each party hereto shall deposit into escrow such escrow instructions 
consistent witb the terms and pmvisions hereof, as well as such other necessary sums and 
documents, as may be necessary to (i) convey good, marketable and insurable title to the Facility 
to James River, (ii) pay the purchase price for all of its r'ght, title and interest in and to th(: 
Facility to Pacif!Corp (or its successors or assigns), and (iii) to charg.:: or credit the expenses of 
the escrow and prorated iterru; 10 James River and Pacii1Corp as hereinafter provided, All 
income, rents, charg<~ for water and other utilities, other expenses of the Facility and current red I 
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property t•ues and assessment.~ shal.l be prorated as of the dosing date using the latest statement 
or bill<)r similar information. James River and PacifiCorp shall each pay one-half ( 1/2) of all 
documentary and other transfer wxes. 

(c) If the foregoing option is c:xerci,ed, Jrnnes River and PacifiC<.lrp shall 
attt,mpt to agree on the fair market value of all right, titk and interest nt' PacifiCorp (or its 
sll(;~c;:ssnrs a~d assigns) in and to the Facility tln the date the exercise nnlice is delivered. If they 
arc unabk to do Stl within thirty (30) days atler delivery uf the exercise notice, each of them shall. 
within t<m ( I 0) days thereaft.or, appoint a qual.ified, independ<:nt apprais.:r with not less than 
tt:n (I 0) y.oars t1f experience in appraising facilities <ltld equipment similar to the facility in the 
pulp and paper industry in Oregon and Washington. The two appraisers so appointed shall m~•ct 
aml attempt to agree on the fair market value of the F;lcility. If they ar<: 1.1bk: to agree, the , 
amount on which they agree shall b<: considered the fair market value of the Facility. If they arc 
not ctblc to agree, each appraiser shall state in writing (to be sent to both parties) his 
determination of the fair market valu<' of the Facility. If the lower of the fair market values of 
the Facility as determined by the two appraisers is greater than or equal to ninety percent (90%), 
of th.: higher of such val.ues, the fair market vatu<.: shall he !.he &vcrag<~ of the two appraisals. If 
the two 11ppraisers arc unable to agr.;;e within twenty (20) days after the date on which the later 
of the them was appointed and thto lower of the fair market values as determined by them is less 
than ninety perc<~nt (90S·c) of the higher of sw.:h values, they shall, within ten ( 10) days thert~after, 
JOintly sel.ect a third ind.opendent, similarly qualified appraiser. Within thirty (30) days after the 
appointment of the third appraiser, the three appraisc:rs shall each indep.ondently appraise the 
then fair mark;~t value of all right, title and interest of PacifiCorp (or its successors and assigns) in 
and to the Facility, and shall deliver copies of their appraisals to James River and PacifiCprp. 
The fair market valu., ol all right, title and interest of PacifiCorp (or it.s sm:(!essors and assigns) in 
and to the Facility shall be deemed to be th<.: average of the appraisals, without considering, 
however. any :1ppraisal which is mor(: than twenty p.orc<.:nt (20%) higher or lower than the median 
appraisal. Jam.os River shall have the right to revi.ow the fair market value of all right, title and 
int<.:rest of PacifiCorp (or its successors and assigns) in and to the Facility as determined by the 
appraisers (whether determined by agreemc:nt of the appra~•ers or otherwi,.o) and to rescind the 
exercise notice within tlfteen (15) days after such fair market value ha' been determined and it 
has been notitlcd thereof. Each party shall pay the fees and costs of the appraiser appointed by 
such party, and both parties shall share the fees and wst5 of the third appraiser equally. 

(d) The purchase price shall be payable by James River to Pacit1Corp in cash 
upon dosing of the purchase. 

ARTICLE XIV 

DEFAl)LT 

Section 14.1. Dispute Resolution R£quiremenl. Following the occurrence or 
claimed occurrence of an Event of Default or oth.or dispute hereunder, the parties shall confer 
and attempt to resolve or cure such Event of Default, claimed Event of Default or dispute 
pursuant to Section 14.2 of the Development Agre.oment. In the .ovent the parties are unable to 
resolve or settle such Event of Default, claimed Event of Default or dispute by such proredure, 
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either party may proct)Cd to exercise such rights and remedies to which it may be entitled in l<tw 
or at equity. Pending the outcomt: of the dispute resolution procedures tk:st:rib<:d above:, the 
parties shall continue to perl(.lrm all of their oblig<nions under this Letc>C. 

Set:tion 14.2. Bankruptcy. In addition to any mher rights or r<:medies it may have, 
dther party shall have th<:: right tn terminate this Leas<::. <:t'fective immediately, if, at any time., a 
Bankruptcy Event shall occur with r(:.spcc.t to the oth(:f party. 

S<.:ction 14.3. Remedies. Subject to the terms nt Section 11.3, upon th<: 
<Kcurn:nce and during the continuation of any Event of Default, the nondefaulting party may, at 
its tlptiun, and in addition to <Hld cumulatively of any oth<~r rights th.: nondd':wlting party may 
have at law or in equity, terminate this Lease and the other Pro_~ect Agreements by notice tn the 
<)!her party and in conformity with procedures required hert:by, or enforce, by all proper and kgal 
suits and other means, its rights hcrc:unck:r, without reentering or resuming possession of the 
Premises or th<: Facility, and without terminating this L<)~Se. Should the nondefaulting p;lfly 
determine thut it is necessary to take any k:gal action in connection with such c:nforc.ement, the 
ddaulting party shall pay such nonddaulting party all reasonable at!(nncys' fees so incurred, all 
without prejudice to any r<:medies that might otherwise he used by t~itber party for recovery or 
arrearagcs of sums due hNc:under, damages as herein provided, or brt~ach of covenant Without 
prejudice to any other remedy for default, th<~ nondd'aulti.ng party may perform «ny obligation or 
make any payment reasonably required to cun: a dclault by the other party under this Lease after 
at kast ten days notice to th<: defaulting party of the nondefaulting party's int(:nt to pursue this 
remedy if the default is not cured within such time period: provided, howev,~r. that 10 days notice 
wHI not be required in cast~s of emergency where action is required to protect lives or property 
jocated at the Mill or Facility and the defaulting party is not proc<Xoding to take appropriate 
t<.:medial action (but th<: nondefaulting party in any event will attempt to notify .the defaulting 
party, by t<:k,phone or in writing, as to th~' <~mergency and what actions the nondefaulting party is 
taking or proposes to take). lhe wa:;onable costs of p<:rtlxmancc, including reasonable attorneys' 
fees and all reasonable disbursements, shall immediately be repaid by the defaulting party upon 
demand, togethl'r with interest from the date of expenditure until fully paid at the default rate. 

ARTICLE XV 

COI~!J2J;MNAT!ON; QAMAGE 

Se(;tion 15-1. Conderrll),l!)ion of the Fa(:[!jtv or Premises. If during the tt:rm nf tht:; 
Lease, all or a substantial. part of the Facility or the Prtomises is condemned or tnmsferred in lieu 
of condemnation, this Lease shall terminate at the time title vest.~ in tht' condemning authoritv 
For purposes of this Section 15.1, "a substantial part of the Facility or the Premises" •. shall be · 
deemed to have been so condemned or transferred if the parties reasonably dett:rmine that th<.: 
untaken portion cannot be pr<~ctically and economically used or converted for IL~e for the 
purposes for which the Facility or Premises has being \L~ed immediately prior to such 
condemnation or transfer. 1l1e net proceeds of the condemnation, which shall mean the total 
wndemnation proceeds less the costs and expenses incurred in connection with the condcmm•t•• •n 
(including legal fees), shall be divided between PacifiCorp and James River in proportion t<J tl'"" 
t<:spective interests in the property condemned, If any insubstantial portion of the Premises 1.1 

condemned at any time, the term of this Lease shall not terminate and, subject to requiremen" , ' 
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any, under the First Mortgage Indenture that the net proceeds ther<~nf (together with any 
additional. funds that may be provided hy PadfiC()rp hereunder) ~re sufficient to perform such 
restoration, the net proceeds ()f the cond~rmtation shtlll ht: us~d tn restore the Facility and the 
Premises, 

Section 15,2, Damagqy) the Facjlitv. If the Facility or any substantial. part 
thereof is damaged or destroyed by any C!lsualty, PacifiCorp shall repair >md restore it us ni:arly as 
pnssible to its value, condition and o;haractcr immediatdy prior to such damage or destruction, 
subJ<~ct to ( J) the prim appnwal and consent of any indenture trustee, if such 1.:nnsent or approval 
is n:quired, and (2) such <:hanges 'Jt" alterations <IS may be made at James Riv0r's election and co~! 
provided, however, that such changes or alterations do n(lt dimi.nish the benet1ts accruing w 
PacifiCorp hereunder and t.he other PrOJect Agreements. Such restoration shall he commenced 
and prosc:cuted with due diligence and in good faith in accordance with Prudent Mill Practices: 
Subject to requirements, if any, under the First Mortgage Indenture that the insurance proceeds 
(together with any ;1dditional funds that may be provided by PacifiCorp hereunder) are surtlcient 
to perform such n:pair and restoration, all proceeds from insurance insuring interests of each 
party in the Filcility with respect to a Casualty occurring on or after the date of this Lease shall 
be applied to effect such rc:pairs and restorations, but if proceeds (plus the amount of any 
deductiblt:) after the c;xercis" of b<:st efforts by PacitiCnrp to maximize recovery are not sufficient 
to pay the entire costs of repair and restoration, P;~cifiCorp shall, at Jam<Js River's dir"ction. 
within a r.:asonabk time a!kr the Casualty pmc(:ed to repair and restore the Facility and shall 
pay the amount of all repairs and restoration costs in c'xcess o[ such insurance proceeds, and the 
stt:am royalty under the Devdopment Agreement shall be equitably adjusted to account for such 
exc.ess costs. 

Section 15.3, Adyicc of c:asualty or Condemnation. PacifiCorp shall promptly 
advise .Jilmes River of any significant Casualty to the Facility or any not.ice or communication 
rc:cdved with resp.:ct to any pmpos<'d or pt:nding condemnation or transfer i.n li0u of condem· 
nation of any of thc Facility or the Premist:s. James Riv<:r shall promptly advise PacitiCqrp of any 
significant C1sualty to th(; Mill or any notice or communication recc,ived with mspect to any 
proposed or pending condemnation or transfer in lieu of condemnation of any or the Mill, the 
Premises or the Mill Site. 

ARTICLE XVI 

POSSESSION, AND OWNERSHIP AND REMOVAL 
OF TilE FACILITY, UPO!" TERMINATION 

Section 16. L Surrender o[ Posse~sion. Upon termination of this Lease, and 
subject to Section 16.2, Pacit!Corp shall pcaceahly and quietly yidd up and surrender possession 
of the Premises to James River without representation or warranty exrept that at the time thereof 
there shall be no Liens on the Premises in any way created by PacifiCorp, its agents, contractors, 
employees, suhlessees, successors and assigns. 

Section 16.2. RemovaL PacifiCorp may, at its option and ;1t its sole cost and 
expense, remove the entire Facility, including all structural. improvement~ and concrete, after thv 
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expiration or termination of this Lease, provided, h()wcver, that James River shall permit 
Pacit1Corp to leave such portions nf the Facility intact as do ont materially interfere with James 
River's operation of the Mill or matt,rially diminish the value of the Mill Site, and further 
provided that Pacil1Corp shall promptly take reas<Jnable st.;ps to vest Litle to such remaining 
pmtions of the Facility in James Riv.;r, free of any lit'ns or encumbrances. PadfiCnrp must make 
its dection to remove th<l Facility, if at all. within thi!'ly (30) d;~ys aft<lr the expiration or 
termination of the Lease. In the event PacifiCorp elects to remove the Facility or a portiQn 
thereof pursu:mt to this Section 16.2, the term of this Lease shall be automatically extended for 
six (6) months or such lesser time as is n<l<;essary for PacifiCorp to remove the Facility. 

ARTICLE XVII 

Section 17. L lnS!lrJlll£5'.· James River and Pacil1Corp shall procure and maintain 
in full l(,r,e and effect the insurance reguired to be maintained by James River and PacifiCorp 
(respectively) pursuant to Article lO of the Development Agreement, and will comply with the 
rcquirem<:tns of the Devdopmeot Agreement with respect to evidenc<~ of coverage, notices, 
waivers or suhrogati<ms, and the other matters described in such Artide 10. 

ARTICLE XVIIl 

Section 18. L Forcg, Majeure. As further provided in Article 9 of the 
Devdopment Agreem(:nt, neither James River nor PacitlCorp shall be liable in damages or 
otherwise to the other for any Force Majeure Event 

ARTICLE XIX 

MISCELLANEOUS 

Section 19. L Entire Agreement. This Lease and the other Project Agreements 
shall contain the entire and sole understanding of the parties hereto with respt..--ct to the matters 
cover<~d hereby or any t.ransactions cont<:mplated herein, and supersede and cance.l any and all 
oral or written prior agreements, understandings, statements and repres"'ntations hetw=n the 
parties with respect to the management and conduct of the Facility. 

Section 19.2. Severability, Any material provision of this Lease: that shall he 
prohibited or unenforceable in any jurisdktion shall, as to such jurisdiction, be incfkctivc to the 
extent of such prohibition or unenforceability without invalidating the remaining provisions 
thertlof (unltlSs the unenforceability of such provision(s) prevenL~ the primary intent of the panics 
hereunder from being carried out), and any such prohibition or unenforccability in any jurisdiction 
shall not invalidate or render unenforceable such provision in any other jurisdiction. In the ev(ont 
any such provision of this Lease is so held invalid, the parties shall promptly renegotiate in good 
faith new provisions to restore this u:ase as near as possible to its original intem and effect: To 
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the extent permitted by Applicable Law, the parties hereto hereby waive any provision <lf law that e renders any provision hereof prohibited or unenforceable in any respect 

Set:tion t9J. ,:\mcndm0nts. Neither this U::as~ nor any of the w.rms hereof may 
be terminawd, am<:nded, supplemented, waived or mudifi~.:d orally, hut only by an instrument in 
writing signt:d by the party against which the enforcement of the termination, amendment, 
supplement, waiver or modification shall b(: sought. 

Sect inn J 9.4. Headings. The Table of Cont<:nts and he:adings nf the various 
Art ides and Sections of this Lease an: t(n convenience or reference only and shall nl.ll modify, 
define or limit any of the terms m provisions thereof. 

Section !9.5. ~ale of !?r.>~mises. In the event that J am(:s River sells or transfer's 
f"e title to the Premises to any Per~on or entity other than PacitiCorp during the term of this 
Lease, this Lease shall f(:tnain in full force and effect and PadliCorp 'hall attorn to the purchaser 
or transle.r"c and shall recognize the 'arne as the lessor for all purposes under this Lease. 

Section 19.6. Disclaimer of Partnership, ets;, James River dm:s not in any way ur 
for any purpose become a partner or agent of Paci!iCorp in the conduct of its busine,~s or 
otherwise or a joint v<~nturer, co.cmployer or member nf a 'joint <'nte.rprise with PacitlCorp. A' 
tenant under this lxoase, PacifiCorp dm:s not in •wy way or lor any purpose become a partner of 
nr agent for James River in the conduct of its busin<coss or nthctwi.se or a joint venturer, 
co-employer ur member of a joint entc:rprise with James River. It is understood and agreed that 
no provision of this Lease shall he de.,med to create any relationship between James River and 
PacifiCorp other than a relationship of landlord and tenant. · 

Section 1'1. 7. Governjng Law. TI1is Lease has been deliv(:red in, and shall in all 
respects he governed by and construed in accordance: with, lh<~ laws of the State of Washington 
applicable to agrc:ements made and to be performed entirely within such State, inducting ali 
matters of construction, validity and pcrformanc<!. 

St:ction 19.8. Recorda..tion. The parties hereto have nm recorded this Lease and 
PacifiCorp will not record this Lealie without the consent of James Riwr. PacifiCorp will record 
in the official rc:cords of Clark County, Washington a memorandum of this Leru;e in a f<xm 
mutually acceptable to tht: parties hereto prior to commenc<:ment of any construction. 

Section 19.9. Attornevs' fees. If either party hereto commenres litigation or 
arbitration for the judicial or other interpretation, enforcemettt, termination, cam:cllation or 
rescission hereof, or f<Jr damages for the breach hereof, the prevailing party in any such action. 
trial, arbitration, petition for review or appeal th<~reon shall be entitled to its reasonable attorm:v., 
fees and court, arbitration and other costs incurred, to be paid by the losing party as fixed by th.:: 
court or arbitratl.lr in the same or a separate suit, and whether or not such action is pursued to 
decision or judgment. 

Section 19.10. Notices. All notices, requests and communications required or 
permitted hereunder shall he delivered and shall he effective in accordance with Section 14.6 <'d 
the Development Agreement 
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Section 19.11. Premises Regulation~. All pertinent regulations and rules which 
may be in effect at the Premises and the Mill regarding employment. passes, badges. and prop<~r 
conduct on the property shall be observed by PacifiCorp and PacifiCorp's empl(Jyees, agents and 
representatives, and James River and Jam<:s River's employees, agents and representatives. 

Sct:tion 19.12. 1bin!.:J?•u:ty Benefit:iaries. This Lease is intended to be solely for 
the benetlt of PacifiCorp and James Rivl!r and thoir successors and permitted assigns and is not 
intended tn and shall not ctmfer any rights or be.nefits on :my third p>trty not :.1 signatcJry heret<). 

Section 19J3. Past Duej\mounts. Any am<Junts due hereunder, if not timdy 
paid by the party from whom tht)y arc due:, shall bear interest at the Default Rate (subject to and 
limited by applicable usury laws) from the date that such amount was due without regard to any 
grace period herein provided until the time that such amount is paid. 

Section 19.14. Complia119:' With Law. Except as herein oth<.:rwisc spt:citlcally 
providtld, each party shall, at its own cost and expense, obey and comply with aU Applicabk: Laws, 
as they may pertain to the Premises or the Fadlity. to the protection and maintenance therefor. 
or otherwise to the performance of cither party under this Lease. 

Section 19J5. CoufJl<;r_parts. This Lease may bt: signed in multiple originals 
•md/or using counterpart signature pages. All su<:h multiple originals shall constitute but on<: and 
the same document. 

Section 19.16. }VAIVER OF ,[URY TRIAL. THE PARTIES HEREBY 
KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVE ANY RIGHTS THEY 
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LlTIGA"nON BASED 
HEREON OR ARISING OUT OF. UNDER OR IN CONNECTION WITH, THIS LEASE OR 
ANY OTHER PROJECT AGREEMENT, OR ANY ~~OURSE OF CONDUCT, COURSE OF 
DEALING. STATEMENTS (WHETHER ORAL OR WRITTEN), OR ACriONS OF THE 
PARTIES HERETO. TlUS PROVISION IS A MATERIAL INDUCEMENT FOR EACH OF 
THE PAR'HES TO ENTER INTO TI-llS LEASE. 

Section 19.17. Estop!l!!l Certitlcates. Within lO days after receipt of a written 
request, either party shall deliver a wrillen statement to the other stating whether this Lea.'e is 
unmodified and in full forw and effect, whether the other party is in compliance with this Lease 
and any other matters that may reasonably be requested, 

Section !9.18. Dt~cision·Makjng by Parties. Whc,never this Lease provides for a 
determination, decision, permission, consent or approval of a party, the party will promptly make 
such determination, decision, grant or withholding of permission, consent or approval in a 
commercially reasonable manner. No change in rent, tbe rights of the parties or the ewnomic 
terms of this Lease shall be required as a condition to granting of consent. Any denial of t:onsent 
will include in reasonable detail the rea."m for denial or aspect of the request that wa.' not 
acceptable. 
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IN WITNESS WHEREOF, James River and PacifiCorp have caused this Lease to 
be executed a.~ of the day and year first above written. 
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JAMES RIVER PAPER COMPANY, INC., 
a Virginia corporatiol), James River 

By: 
Nam_e_:-------~------

Title: ------~------

PAClriCORP, 
an Oregon corporation, PacifiCorp 

By: --c::::---::-:::---::--:-:------"""'"'"' 
Name: Dennis P. Steinberg 
Title: Vice Pr~~ident 
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Exhibit J to 
Devdopmcnt AgmL 

TRANSMISSION FA.CHJTIES PURCHASE, EASEMENT 
AND LJC:ENSE AGRI.c:Ef'v!ENT 

Between 

P ACIFICORI', 
an Oregoo C(lrporationl 

and 

JAMES RIVER PAPER COMPANY, INC, 
;t Virginia corporation 

Dated '" nr January U, 1993 

(:og,en(~ration r;acility 
C<-untiS, Washingt.on 



Thi,, TRANSMISSION FACILITIES PURCHASE, EASEMENT AND LICENSE 
AGREEMENT (this "b.greemcn\") dated January 13, 1993 (the "ClosingJ;>ate") is between 
PACIFICORP, an Oregnn corporation ("PanitiCorp"), and JAMES RIVER PAPER COMPANY, 
INC., a Virginia Corporation ("bun<~s Rive('). 

A James River owns a certain dectrical power transmission line as more particularly 
describ<~d in J;.lxhihi.LA hereto (the ''Traqmtission LiJ:J£") and "'~rtain Transmission Line Towcors 
described in J'Xbibit.B hereto (the 'Transrr!J.$§ion Lins: Towcrt), located on the Easement 
Property, as ddjned bdow (the Transmissi(Jll Line and the 'f'ransrnission Line Towers being 
collectivdy referred to h<~rein as the 'TranS!l:lj~sion Ftl£tlities"). 

B. James Rivc•r and Pacil1Corp (the "Parties") are entering into a certain 
Development, Construction, Operation, and Steam Supply Agreement ("Developm!)JU 
b.greement") and ,;,main associated agrc:ements !'elating tlwreto (collectively, the "!'roject 
b.gn;,:mentt), which contemplate the devdopmc:nt, construction and operation of an electrical 
cogeneration facility ("FaciJjJ:{) at Jam<:s River's Camas MilL The responsibilities of the parties 
for the dc:sign. construction, tlnancing, operation. fuel supply, and other developmental aspects or 
tht• Facility are specified in the Proj<:ct Agreemt:nts. 

C Pursuant to th<: Projc>Cl Agreemk'nts, PacitlCorp v.111 own the facility and the 
dectricity produced by the• Facility, subject to James Riwr's rights under the Proj(Oct Agreements, 
and James River will he paid il royalty based upon the amount of dectricity produced by the 
Facility. 

D. In order to provide PacifiCorp with an a(kquate electricity transmission path from 
th(: Facility to P~tcifiCorp's dectrical system. James River wishes to (i) transfer to PacillCorp all ul 
James River's rille and interest in and to th<: Transmission Facilities, and (ii) grant to PadfiCnrp 
the m>n,exclusive easement descril.x:d in Article 3 according to the terms of this Agreement In 
order to indue<: James River to undertake such transkr und to grant such easc,mem, Pacil'iCorp 
wishes tu gran!. to James River the non,exclusive license to use th(: Transmission Line T'ow<.:rs 
described in Art.iclc 4. 

NOW 'ri!EREFORE, in consideration or the mutual covenants and promises (;ontain._·,_! 
herein and for other good and valuabk: consider<> I. ion. tlw receipt and <Jdequacy of which are 
hereby acknowledged, Paei.riCorp and James Riw•r agree as follows: 

• 
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ARTI.CLE l • DEFINrilONS 

l.l !)cfinitinos; lnte1J1feta\is1!l· Capitalized terms used in this Agreement without ot.hct 
dcl'inith.m shall have the meanings sp<:cified in E~J1.U1it A to the Dcvdopmcm Agreement. Th(: 
Rul<;s of lnt<:rprt:tation attached to such J;:xhib[LD. shall be applicable to this Agreement and its 
exhibits. 

ARTI.CLE 2 · SALE OF TRANSMISSION FACILITIF~.<; 

2.1 Tran.sfer \lLA"et~. J<unes River hcr<:by agrees to M:ll. convey, tran~fer, assign <l!ld 
deliv<:r to PacifiCorp and PacifiCorp hereby agmes to acquire from James River the Transruission 
Facilities :30 days prior to the date; designated on the l'rojc.ct Sch<:dule as the date when steam 
will first be run through t.he turbine t() be located Ill the Facility. 

2.2 furc)lase Price. PacifiCorp shall pay to James River by wire transfer the sum of 
Ja01es Rivc:r's net. book '""t of the Ttansmission Facilities liS full eon;;ideration for the sale, 
transfer, assignment, cnnveyance and delivery of tht: Transmi,~sion Facilities, and t.he granting and 
convey~ nee of the Easement. contemporaneously with such sale and conveyan<:e. 

2.3 J.;_:onvcyan<.:e ofJHU of Sak by Jaml:s Riv<;:r. JaOJ<~S River shall deliver t.o PacifiCorp 
an exeet.Jted bill of sale. attached in the li:1rm of Exhj_bit C, conveying in the aggregate all of James 
River's intert:st in the Transmission Fac.ilities on the date of such sale and \:Xmveyanee_ ln 
addition, James River shall ddi.ver to PacifiCorp such other instruments as may be reasonably 
requested by Paci!ICorp to vest in Pm:ifiCnrp title in and to the Transmission Facilities in 
<.lccordance with the provisions hereof. 

ARTICLE 3 - GRANT OF EASEMENT 

3.1 Qrant 91" Easel!lcU!.· Jamc:s River hereby grants and conv<.:ys to PacifiOHp, it> 
succe.~sor~. and :l,signs, for a l<:rm of years described herein, a non·exdusive easement (the 
"Easei,nent") over and across the real property described in gxhibit D hereto (the "pasement 
Property") solely for the purposes of maintaining, repairing and replacing the Tram01ission 
Facilities, pursuant. to the conditions (k:scrilx'd herein; RESERVING, HOWEVER, to James 
River, its suCc<'ssors, and assigns, the right to place, construct, reconstruct, 01aintain, repair, and 
rdocate towers, poles, wires, structures and other facilities necessary for the transmission and 
distribution of electricity and cummunication signals, together with the necessary appurtenances 
on. over, under. and l1cross the Easement Property. The Easement is granted subj<'ct to the 
ti.Jilowing terms and conditions: 

3.1.1 PacifiCorp shall not construct any improvements on the .Easc01ent Property, 
(lL<;>vidc.~l. ho~s:ver, that nothing in this Section :t l-1 shall prevent PacifiCorp from maintaining, 
repairing, or rcconstrueling the Transmission Facilities_ 

:u .2 PacifiCc>rp shall not modify or alter any of the improvements now on t.he 
lc.ase.rn(:lJt Properly other than the Tmnsmission Facilil.ies without James River's prior wriHen 

., 
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consent, which will not be unreasonably withheld. In the event of such modification or alteration, 
PacifiCorp shall indemnify, reimburse and hold harml<'..ss James River for (i) the cost of any such 
modification or alteration of improvements, (ii) any dimunilion in value of such improvements as 
:. result thereof. and (iii) all other damagt~~ suffer<~d by, or harm caused to, James River arising 
not of the modification or a.llt:ralions of any improvements, 

:'\. 1.3 The term of the Easement shall commence on the date first written abOV<\ 
and terminate on the dalt~ which is six (6) months after t.he date of expiration of th<: Term nr the 
Development Agreement, as defined in ~ection 3.1 thereof, including the f~tended Tenn, if 
applicable. The term shall include the term of the Mill Closure Easement defined in Section 3.2 
or the Lease, if applicable. 

3. 1.4 lf relocation of the Transmission T'<Jw<~rs or a portion thereof is necessary 
soldy to aec{)mmodatc the ncc:ds or desires of Jmm:s River with respect to Jamc.~ River's use or 
the Ellsement Prop<:ny or the Mill Site, th<;n James River shall bear the cost or such relocation. 

3.2 Q~tict Eni\lY!tl<:nt James River w:unnts that it owns t.l.t<' Easement Property and the 
Transmission Line Towers subject to no liens, encumbrances, restrictions or charges other than 
Permitted Liens, with full right title Md authority to grant the Easement and to convey the 
Transmission Line Towers pursuant to the terms of this Ag.reement. James River exprt'ssly 
disclaims all ti•rther warranties with respect to the Transmission Line Towers, as further set forth 
in Section 5.4, below. James River warrants that it will defend and hold harmless PacifiCorp and 
its pt~rrnitted successors and assigns in their peaceable, quiet and undisputed enjoyment of .the 
Eas<:m<~nt subject to th<: terms and reservations cnntain<'d in this Agreement against and any and 
all daims or all Persons daiming by, through or under Jam. e.~ River. 

ARTICLE 4 - GRANT OF LICENSE 

4J ldftJIH of Lj&tnse. Pacil!Cnrp hereby grants to James River, it5 successors, and 
assigns, fnr the term described herein, a non~exdusive li(;ense ("1-il:t!lse") to usc the Transmission 
Line Towers. The scope of such License shall be: limited as follows: 

4. L1 James River shall be permitted to use the 'l'ransmLssion Line Towers soldy 
for the purpose of supporting, repairing, replacing, and maintaining, the clec;tricity and 
communications transmission lines owned by James River and attached to the Transmission Line 
Towers, as more particularly described on X:::xhibit E; hereto. 

4. 1.2 James River shall not modify or alter the Transmission Line Towers without 
PacifiCorp'~ prior written permission. 

4. L1 James River shall not prohibit or interfere with PacitiCorp's continued 
access to, use and enjoyment of tht: Transmission .Line Towers, including the use of the 
Tnmsmission LirJ<: Towers to suppnrt PacifiCorp's electricity and communications transmissi(m 
lines, and PacifiCorp's ability ro install, rq1nir, maintain, and replace transmission lines ov<:r and 
acn.1ss the Easement Property. 

• 
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4.1A Tht: term of the License shall commence on the dat<: first written above, and 
t.erminntco on th<: Option Expiration Date (as de!lned below). 

ARTICLE 5 • INDEMNTI1.F..S 

5.1 1pdeml}itv hy_James Riv<:r. James River hereby agrees to indemnify. dd<md and hold 
harmless PadtiCorp, its oliicers, directors, and employees (PacifiC:orp's "lndemnifiszd Persons"), 
from >md against any and all claims, demands, lnss<:s, liabilities, actions, lawsuit~ and other 
prm:ecdings, judgments and award$, and costs and expenses (including reasonable :lttOrneys' fees) 
arising directly or indirectly, in whole or in part, out of the negligence of James Riw:r, or any of, 
its officers, directors, agents nr employees, in com1c:ction with this Agre<:mcnt or hrn(:s River's 
services or work hcrc~under, wheth<:f within or b<:y<lnd th<: st:opc of its duties or authority 
hereunder. 

5.2 lndemJ:titv by l~<l\cifiCorp. PaciliCorp hereby agrc<'S to indemnify. defend and hold 
harmless Jam<:& River, its o!Eccrs. dirt!ctors 11nd ernt.lloyecs (Jarnes River's "Indemnified Persons''), 

-"""' - " 

from ;..nd against any and all daiws, demands. losses, liabilities, actions, lawsuit~ and other 
proceedings, judgments and <>wards, and costs and cxpens<:~ (including reasonable attorneys' fees) 

. arising directly or indir<:ctly, in whole nr in part. out of the negligence of PacitiCnrp. or auy of its 
ofticers, directors. agents or c;mployccs, .in connection with t.his Agreement or PaciJiC:orp's actions 
h<creundcr, whether within or beyond the scope of its dutie> or authority h<:reunder. 

53 Joint J.jabijj)}'. In the event that any claims. demands, losses, liabilities. actions, 
lawsuits and oth<:r proccedings, judgm<:nt and awards, and rost~ and expenses (including 
r<:asnnahk attorneys' ftoes) aris<~, directly or indirectly, i.n wholc or in part, out or the joint or 
concurrent negligence of PacifiCnrp and Jame-s River, or their respe:ctive officers. directors, agents 
or employees, (oach party's liability therd'or shall be limited to such party's proportional(: degree 
of fault 

SA Dissclaim<:c!Jf W!JJ:tanties. EXCEPT AS SPECIFICALLY PROVIDED IN THJS 
AGREEMENT, JAMES RIVER MAKES NO WARRANTIES WITH RESPECT TO THE 
GOODS. MATERIAL<; OR OTHER ITEMS PROVIDED HEREUNDER, INCLUDING THE 
TRANSMISSION LINE TOWERS AND .ANY GOODS OR MATERIALS ASSOCIATED 
THEREWITH. EXPRESS OR IMPLIED. INCLUDING IMPLIED WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR ANY PURPOSE. PACIFICORP AGREES TO 
ACCEPT THE TRANSMISSION FACILI11ES IN "AS IS" CONDITION. 

5.5 Survival of lpdemniti!i2i- The provisions of this Article 5 shaH survive the <:xpiration or 
this Agreement or any earlier termination tht'fen[ 

ART.ICLE 6 ~ OP"llON TO PURCHA'>E 

6.1 Chant of Qptjon. PacifiCorp hereby grants to Jam<:s River the exclusive right and 
option ("£')Jl.tion") to purchase and acquire rrom PacifiCurp all of PacifiCorp's right, tilk and 
interc~t in and tu the ·rramtnission r:aciltties. un and ~ubject to the terms and conditions 
hercirwJter s(:l forth: 

4 



(d.l "!be Option shall commence on the earlier to occur of (i) the date that 
Pacificorp permanently ceast:,'S to pwducc electricity at the Facility, or (ii) the dllte of expiration 
nf the Term of the Development Agreement, as defined in Section 3.1 thereof, including the 
Extended Term, if applicable ( the "Option C9mmenf.§.!Jlent Dat£"), and shall terminate on the 
date which is six months after the Option Corrunenccment Date (the "Pption Expitation Datt::"). 

6.1.2 PacifiCorp shall provide James River with a reasonable opportunity fnr 
inspection of the Transmission Facilities, and shall provide to James River all dtx:um<:n~es, 
contracts. agreements. plans, reports, records and other written information of any kind i.n the 
possession or under the control of PacifiCorp relating to the 'Transmission Facilities, and disclose 
to James River all mMerial facts known to Paci.tiCorp rdating to th(: Transmission Fadlit.k:s. 

6.1.3 If Jam<:s River el<:cts to exercise the Option, it shall do so by giving written 
notice of c:X<~rcise ( "J:',xercisc Not[ce") to PacifiC::Orp on or before the tennination of the Option. 
PaciliCorp 1111d James River shall close the purchase of th<: Transmission F:<cilitie.s within fourt<x:tl 
( 14) days ther,:after. 

6. 1.4 If James Rivt:r exercises the Option, PacifiCorp shall, to the extent 
permitted umkr Applicable Laws and subject to PacitiCorp 's bdng able to obtain a release of the 
Transmission Facilities from the First M.ortgage lmknture (which release PadfiCorp will use its 

"best dlims to obtain). convey all of PacifiCorp's right, title and interest in and to the 
'fransmission Facilities to hmes River by hill of sale and any other appropriate conveyances in 
form and substance reasonably satisfact.ory to James River. PadtiCorp shall us<: its bt~st efforts to 
transkr to James River any and all pt:rmits and other approvals from Govc\mtm:ntal Authorities 
necessary to operate the Transmission Fac.ilities that are in PacitlCorp's possession or controL 

6_1.5 The purchase prie<: for the Transmission Facilities pursuant tn the Option 
shall be Pacil!Corp's net btK)k cost of the Transmission Facilities at the time of ex<:rcis<: of the 
Option, including any sales or other tax obligations arising directly out of such sale. 

6. L6 'f'he Optinn shall S<~rvive the sale or transfer of the Transmission Facil.ities. 
nr any part themor or interest therein, by PacifiCorp or its successors or assigns and shall 
continue to apply to the Transmission Facilities alter any such sale or trilnster. 

(,. L7 Within seven (7) days from the date of execution or this Agreement Jarm:s 
River shall pay One Hundred Dollars ($HXl) to PacifiCorp in consideration or the Option. 

6.1.8 Should James River elect not to exercise the Option. PacifiCorp shall 
arrange for removal of the Transmission Facilities [rom the Easement Property within thirty (30) 
days following the Option &piration Date. The reasonable costs of such r<:moval shall be shared 
<~qually by James River and Pacil1Corp. James Riv<:r and Padf.!Corp shall, if nect:ssary, ext<:nd the 
term of the Easement and License, subje:ct to all or the terms or this Agreement, for such time as 
is rr:nsnnahly necessary to provide l'aciriCorp with the opportunity to have the Transmission 
Faciliti('s removed in acconlance with this Paragraph 6..!.8" 

• 
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ARTICLE 7 MISCELlANEOUS 

7. J .I Neither PacifiCorp nor Jame$ River ~hall store, use, rckase or disp<lSe, or 
permit or acqui<~see in the stora~:c, u~e, rdea'e or disposal on the~ Easement Pmperty of any · 
Hazardous Materials in violation of any Applicable Law or in any manner or amount which would 
materially impair the value of such property. In tht: event of any such storage, use, release or 
disp<)sal, Paci!!Cmp or James River (as the case may he) shall, at the direction of any 
Governmental Authority, remov<~ any such H<izardous Materi,.ls, or otherwise C<.lmply with the 
reguhHimts or nnkrs of such authority, all at the <.:Xpen~(: of the party storit1g, using, releasing ur 
di~posing of such Hazardous Materials. If there bas het:n a change in th<.: ..:ondition of such · ' 
property or the laws, rules or regulation pertaining t<l the health or the environment af!et:ting 
such prop"rty sn that the valut: of such property has heen materially impaired, and if the party 
obligated ht;reumkr to rc:move su<:h Haz.anJous Material~ <Jr otherwise comply with the appli<~ablc 
regulations shall fail lo pr<.l(oeed with such removal nr <ltherwisc: comply with S<lCh regulations nr 
orders within the cure period permitted under th<' Applicable Law or if the Applicable: Law does 
not specify a cure period, within such reasonable cure period as requested by the non-complying 
party and consented to by the complying party, the <Xlmplying party may declare~ the 
non-wmplying party to lJe in default under this Agreement or may, but shall not be obligated to, 
do whatever is reasonably necessary to eliminat<: su<:h Hazlltdou~ Materials from such property or 
otherwise comply with the applicable regulation or order, and the cost thereof shall hecume 
immediately due and payable upon notice and with interest thereon at the Default Rate. Each 
pHrty shall give to th<: other and its agents and employc:es access to its re.5pective property for 
such purposes and hereby specifically grants to the oth<'r party a license effective upon expiration 
or the applicalJie cure period to remove the Hazardous Materials or otherwise comply with 
applicable regubtions. Each party shall indemnify th<: oth~;;r party and hold the other party 
harmkss from and against all loss, damage, expense, liability <H1d response costs (including 
attorney's fees and costs incurred in the investigation, defense and settlement of daims) that the 
{'lther party may incur ns a result of (lf in t.:onncction with the ass,ntion against tht; other or any 
claim relating to the wrongful use, misuse, release or di.>charge of <lily Hazardous Materials by 
such indemnifying party or the failure to .;om ply with any federal, state, or l.ocal laws, ruks, 
regulations or orders relating thereto, exco:pt to th(e extent su.:h loss, damage, expense, liability or 
r<:spons<' cost: arises out of th.:; neglig<'nce of the othtc•nvise indemnitled party. 

7. L2 Each party shall prnmptly notify I. he ot.h<:r in writing of any order or p<01.1din,, 
action hy any Governmental Authority, or any claims made by any third party, relating to 
Hazardous Material.s on, or emanations from, its respective property, <>nd shall promptly furnish 
the other with copies or any corre.,p<mdence or legal pleadings in connection thtorewitb. EaclJ 
party shall have the; right, but shall not be obligated under this A!:reement, to notify any 
Governmental Authority of ~ny state of facts which may come to its attention with respect to 
Hazardous Matt:rials on or emanating from t:he other party's respective property; provided, 
however, that prior to any governmental notification, the notifying party shall inrorm the other 
party of the inrent to notify the Governmental Authority and Rhall provide such oth.;:r party with ., 
reasonable opportunity to cure in ;"tccordnnce with any applicnble tegu.laticnu; or orders relatin,L'. 
thereto . 



7. 1.3 PacifiCorp shall return the. Easement Pr<.l{lt<OI1Y to Jam<::,~ River at th<:: 
expiration of the term nf the Easement free from all envi.rnnmcntal impairment~ caused by 
Pacit1Corp, its personal pmperty, fixtures or improvements, or its agenL~ or any other Person~ 
act.ing through or on behalf of PadfiCorp that co•1ld give: ri~e to tmy claims l!Jl:ainst James River 
by any Governmtontal Authority. 

7.1.4 J<tme.~ River shall promptly remcdiate any release of Haz;udous Materials on 
th<: Easement Property lO the extent hmes River is responsible fnr such emission, as required by 
Applkilhle Law, unless such emission was caused by PacifiCnrp, in which event PacifiCnrp shall 
remedi,te such release in accordant:<: with Appii(:ablc Law. 

7. 1.5 The liabil.i.ty of each party to the other under the covenants of this Section' 
to indemnify the other party or as to their obligation to cle<~n up Hauirdou.s Materials is not 
limited by any exculpatory provision in Section 7.2 and shall survive the termination of this 
Agreement 

7.2 Limit.NJoo of Liah.iJ!!Y. Notwithstanding any other provision of this Agre<'ment 
(cxcqn Section 7.16) nr any oth~~r Project Agreement or th(: failure of t:ssential purposes of any 
remedies sc:t forth in this Lease, <'ach party shall only be liable for dirt:ct damagc:s as a n:sult of a 
breach or ddault h.:reunder. In no event shall either party or their oftkers. directors, <:mploy<:es 
or agents b<.: liabk:, whether umk:r contract. tort (including n.:gligence), strict liability, or any othe1 
caUS(: of or form of action whatsoever, for claims of CUStOill()fS, COst of 11lOII<:y, loss Of use of 
capital or rc;venut: or any oth<:r incidental. special or consctJuCntial loss or damage of any naturt~ 
arising at t~ny time or from any cause whatsoever; or for .exemplary or punitive damages. · 

7.3 CompJJ_~nce With Applicable ~l!Y:ili- Pacit!Corp shall, at its sole cost and expense, 
comply with all applicable statutes. laws, ordinances, rules, regulations, ortkrs. covenants, 
conditions and restrictions of record, and conditional usc or other permits now in force or which 
may hereafter be in force pertaining to ils tLSe of the Easement Prop<~rty and the Transmission 
Facilitks. 

7.4 M~jotenanccc. James Rivt:r shall at all times op<:nue and maintain the Transmission 
Facilities and shall complete any modi[ications or repairs thereto, in su<;h a manner that 
PacifiCorp's activities on or about the Transmission Facilities and the Easemern Propc:ny will not 
be adversely affected. 

7.5 ln~Jmmce. James River shall be named as an additional insured on l'acifiCorp's 
c:omprchensive General Liability insurance policies, and shall be entitled to eover'lge thereunder 
for any ca~ualtie.s or occurrenc<:s associated with the Transmission Facilities and/or the Easement. 
and l'acifiCorp's activitie.~ in conn(;ction therewith. 

7.7 Ta;,cg.~. Any saks, use or transfer taxes applicable to the sale to Paciri(:orp of th" 
Tran~mis::.ion Fat.ilit.ies, the conveyance to Padfi(.~orp or i.he Easement., and lhc. Ci..Jrlvcyanee 1\} 

James River of the Lic<;nse (and <HJY deficiency, interest or pt;nalty assened with respect tiler, .. · I." 1 

shall be paid by PacifiCorp. 
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7.X No Obllg!Hions A~sumsm- J:<::Xcq>t as provided in Section 7.6, PacifiCorp shall not 
assume liahili!y fm (x) any tax payable with respect to the transfer of the Transmission Facilities, 
Easem<:nt and License; or (y) any incnme tax or capitHI gains tax payabk by James River nr any 
penalties or inte.rest with respect to such taxes. 

7.9 All notices, requests and cnmmunications required or permitted hereunder 
shall be delivered :md sh:lll he effective in <lccordance with Section 14.6 of the Devdnpment 
Agn:ement. 

7. I 0 El):hibitl'.- The Exhibit~ rcf<m:nced herein and attached hereto are. hcrd:ly 
incorporated by rcf<:rence. 

7. II J:I\?:ill!i!!M· l'he headings of the various Art ides and Sections of this Agreement arc 
for convenience or rer(:rencc only and shall not modify, <kfinc or limit any of the terms or 
provisions ther.:nf. 

7.12 Sey<'rahility. Any provision or this Agn:ement that shall he: prohibited (H" 

unenforceable in any jurisdicti<m shall, "' to such jmisdiction, be ineffective to the ext<~nt of such 
prohibition or unenforceability without invalidating llw rerm•ining provisions thereof (unless the 
unenforceability of such provision(s) prevents the primary intent or the part.it:s hereunder from 
bc:ing carded out), i>Od any such prohibition or unenforceability in any jurisdiction shall not 
inv:tl.idatc or r<:nder unenforceable such provision in any other jurisdiction. In the event any such 
provision nf this Agreement is so held invalid, the parties shall promptly mm:gotia!e in good faith 
m:w provisions to restore this Agmemc:nt as near as possible to its original int<:nt and ctTecL To 
th<' extent pcrmitwd by Applicable Law, the pattic:s h(:reto herc:by waive any provision of law lhat 
renders any provision hen:of prohibited or unenJ\1rceable in any respect 

7. !3 furJ0er A"UE!ncc:s. Each Party agrees lo execute and deliver all further in,trurneuts 
nnd dt)cumcTJ.t.S, tlnd take all further action thnt may be reasonably necessary to etJectuatt:: t.he 
purposes and int(;nt of this Agreement. 

7.14 .Gn':'trning Llt~· This Agreemenl. has been delivered in, and shall in al.l respects he 
governed by and wn~trued in accordance with, the laws of th<: State or Washington applicable to 
agreements made and to be P<~rliJrmed (.:ntircly within such State, including all matt"rs of 
construction, validity <•nd performance. 

7.15 Recorda(jQ!l. 1be parties hereto have not recorded this Agreement and Pw.;itJCorp 
will not record this Agrc:ement without the prim written consent of Jam<:s River. Pacil!Corp will 
record in the official r<'cords of Clark Coumy, Washington a memorandum of this Agmerncnt in a 
hHm mutually auoeptable to the parties hereto. 

7.16 A!Jprneys' X:~;s;. If either party twreto C<Jmm<:nces litigation or arbitration for the 
judicial <Jr other interpretation, enforcement, t(~tminatiCHI. c-•ncellation or rescission hereof. or l"o1 
damages fnr the brc«ch hereof. the prev«iling party in ••.ny such action, triaL arbitration, petition 
for review m appeal thereon shall be entitled to its reasonable annmeys' k'es and court. 
arbitration and other costs incurred, to be J.lilid by the l'"ing party as fixed by the court or 



arbitrator in tht~ same or a separate suit, and whether or not su~h a"ti<m is pursued to decision or 
judgment 

7.17 ~f..:llLl)terparts. This Agn~cment rm1y be sip;nG<.I in any numlx:r of counterparts and 
each counterpart shall represent a fully exec<Jted original as .iJ signed by both Parties. 

!REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WI!NE-')S WHEREOF, the Parties have caused th~~ TransmL~sion Facilities Purchase, 
Easement and License Agreement to be executed by their duly authorized representatives as of 
the date first above written. 

JAMES RIVER PAPER COMPANY, INC., a Virginia corporation 

By: 

Name: ----------~--·------­
Title; ------~-----

PACIFICORP, an Oregon corporation 

By: ---------------------Name: Dennis P. Steinberg 
Title: Vice President 

10 
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Agreement of Purchase and Sale for Co-Generation Unit 
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AGREEMENTOFPURCHASEANDSALE 

by and between 

GEORGIA-PACIFIC CONSUMER PRODUCTS (CAMAS) LLC as "Buyer" 

and 

PACIFICORP, as "Seller" 

Georgia-Pacific Camas Generating Plant 

Dated as of ~ 1'114~,., 2015 



TABLE OF CONTENTS 

Page 

ARTICLE 1. DEFINITIONS ................................................................................................................. 1 

ARTICLE 2. SALE AND PURCHASE OF COGEN ASSETS ........................................................... 2 

2.1 Cogen Assets to be Sold or Assigned .................................................................... 2 

2.2 Assumption of Certain Liabilities ........................................................................ 2 

2.3 Instruments of Conveyance and Transfer ........................................................... 2 

2.4 Consideration ......................................................................................................... 3 

2.5 Intentionally omitted ............................................................................................ 3 

2.6 Sales, Transfer and Other Taxes .......................................................................... 3 

2.7 "As-Is" Sale, Disclaimer ........................................................................................ 3 

ARTICLE 3. CONDITIONS PRECEDENT TO SELLER'S OBLIGATIONS ................................ 5 

3.1 Deliverables . ........................................................................................................... 5 

3.2 Representations, Warranties, and Covenants of Buyer ..................................... 5 

3.3 Necessary Regulatory Approvals ......................................................................... 6 

3.4 Third Party Consents ............................................................................................ 6 

3.5 Litigation ................................................................................................................ 6 

ARTICLE 4. CONDITIONS PRECEDENT TO BUYER'S OBLIGATIONS .................................. 6 

4.1 Deliverables ............................................................................................................ 6 

4.2 Representations, Warranties, and Covenants of Seller ...................................... 6 

4.3 Necessary Regulatory Approvals ......................................................................... 7 

4.4 Third Party Consents ............................................................................................ 7 

4.5 Litigation ................................................................................................................ 7 

4.6 Material Adverse Effect ........................................................................................ 7 

4. 7 Closing of the Transmission Assets ...................................................................... 7 

ARTICLE 5. REPRESENTATIONS AND WARRANTIES OF SELLER ....................................... 7 

5.1 Organization and Powers of Seller. . ................................................................... 7 

5.2 Authority Relative to Agreement; Governmental Authorization ..................... 7 

5.3 Non-Contravention; Approvals ............................................................................ 8 

5.4 Title to the Cogen Assets; Claims, Liens, Assignment. ...................................... 8 

5.5 Contracts and Commitments ................................................................................ 8 

5.6 Permits, Licenses, and Certificates ...................................................................... 8 



TABLE OF CONTENTS 
(continued) 

Page 

5.7 Compliance with Laws .......................................................................................... 8 

5.8 Legal Proceedings .................................................................................................. 8 

5.9 No Brokers ............................................................................................................. 8 

5.10 Known Defects ....................................................................................................... 8 

5.11 No Litigation .......................................................................................................... 8 

5.12 Assumed Liabilities ............................................................................................... 8 

ARTICLE 6. REPRESENTATIONS AND WARRANTIES OF BUYER ......................................... 8 

6.1 Organization and Powers of Buyer ...................................................................... 8 

6.2 Authority; Governmental Authorization and Approvals .................................. 9 

6.3 Non-Contravention ................................................................................................ 9 

6.4 No Brokers ............................................................................................................. 9 

6.5 Due Diligence ......................................................................................................... 9 

6.6 No Claims .. ............................................................................................................ 9 

ARTICLE 7. COVENANTS OF SELLER ........................................................................................... 9 

7.1 Indemnification of Seller ....................................................................................... 9 

7.2 General Pre-Closing Obligations ....................................................................... 10 

7.3 Preserve Relationships ........................................................................................ 10 

7.4 Notification ........................................................................................................... 10 

7.5 Delivery of Physical Records ............................................................................. 10 

7.6 Maintain Properties ............................................................................................ 10 

7.7 Liens and Encumbrances .................................................................................... 10 

ARTICLE 8. COVENANTS OF BUYER ........................................................................................... 10 

8.1 Indemnification by Buyer ................................................................................... 10 

8.2 General Pre-Closing Obligations ....................................................................... 11 

ARTICLE 9. COVENANTS OF BUYER AND SELLER ................................................................. ll 

9.1 Interconnection Arrangement. ........................................................................... 11 

9.2 Tax Matters .......................................................................................................... 11 

9.3 Conduct of Business ............................................................................................ 12 

ARTICLE 10. CLOSING ..................................................................................................................... 12 

10.1 Time and Place ..................................................................................................... 12 
ii 



TABLE OF CONTENTS 
(continued) 

Page 

10.2 Actions at Closing ................................................................................................ 12 

10.3 Failure of Conditions Precedent; Waiver .......................................•...............•.. 12 

10.4 Further Assurances ............................................................................................. 12 

ARTICLE 11. SURVIVAL OF WARRANTIES, REPRESENTATIONS, AND COVENANTS ... 13 

11.1 Survival .........................•...•..•..•.....•..•......•..•..•.........•..•..•..........•....•...•••••••..•........•• 13 

11.2 Time for Bringing Action .................................................................................... 13 

ARTICLE 12. TERMINATION ..........................................•..•............•.....•....•..•........•..•..•........•...•...•. 13 

12.1 Termination ....•..•........•..•..•.........................................................•........•............... 13 

12.2 Effect of Termination ...•..•...................................................................•............... 14 

ARTICLE 13. LIMITATION OF LIABILITY •...............•............•................•..•................................ 14 

ARTICLE 14. CONFIDENTIALITY .................................................................................................. 14 

ARTICLE 15. CAMAS AGREEMENTS ........................•...•..•......•..•........•.......•..•..................•..•..•..••• 15 

15.1 Termination of Camas Agreements ................................................................... 15 

ARTICLE 16. MISCELLANEOUS ....•.........................................................................................•...... 15 

16.1 Assignment •.••.•..•.•..•..••.....•..................•..•...•..•..•..•......•....•.......•.....•...................... 15 

16.2 No Discharge ........................................................................................................ 15 

16.3 Reserved ............................................................................................................... 15 

16.4 Post-Closing Access ............................................................................................. 15 

16.5 Termination of Use of Name and Logo .....•............•.........................•......•..•..•...• 15 

16.6 Reserved ........................................•..•................•.........................•......................•. 15 

16.7 Time of the Essence ..........................................•...................•.............................. 15 

16.8 Amendment .•.................................................•..•.........•....•..•................................. 16 

16.9 Section Headings ..........•.............................................................................•......... 16 

16.10 Waiver ........•..•.............•..............................................................................•......... 16 

16.11 Choice of Law; Jury Waiver ..•.............................................•..•.....•...................• 16 

16.12 Notices ................................................................................................................... 16 

16.13 Counterparts ........•.••.•••.•.......••................•......•..•..•......•.•..........•.........................•. 17 

16.14 Construction of Agreement. ••..•..•.•.••••..••.•...•..•••.•...•.........•..••.•..•..•.•................... 17 

16.15 Publicity ......•....................•........••.••.........•.........•..•..••.....•.•........•........•.....•.........•.. 17 

iii 



TABLE OF CONTENTS 
(continued) 

Page 

16.16 Entire Agreement; No Third Party Beneficiaries ............................................. 17 

16.17 Remedies; Specific Performance ........................................................................ 17 

16.18 Fees, Costs and Expenses .................................................................................... 17 

EXHIBITS 

EXHIBIT A 
EXHIBITB 
EXHIBITC 
EXHIBITD 
EXHIBITE 

EXHIBITF 
EXHIBITG 
EXHIBITH 

EXHIBIT I 
EXHIBITJ 

PROPERTY INCLUDED IN SALE AND ASSUMED LIABILITIES 
PERMITTED ENCUMBRANCES 
PROPERTY EXCLUDED FROM SALE 
EXCLUDED LIABILITIES 
PROJECT CONTRACTUAL OBLIGATIONS DELEGATED TO 
BUYER 
NON-COMPLIANCE ITEMS 
KNOWN DEFECTS TO PROJECT 
SELLER'S NECESSARY REGULATORY APPROVALS AND 
THIRD PARTY CONSENTS 
FORM OF BILL OF SALE 
REQUIRED PERMITS 

iv 



CAMAS COGNERATION PLANT 

AGREEMENT OF PURCHASE AND SALE 

THIS AGREEMENT OF PURCHASE AND SALE ("Agreement"), effective as of the last date 
executed by either ofthe Parties ("Effective Date"), is by and between Georgia-Pacific Consumer Products 
(Camas) LLC, organized and existing under the laws of the State of Washington ("Buyer"), and 
PacifiCorp, a corporation organized and existing under the laws of Oregon ("Seller"). Buyer and Seller are 
sometimes referred to herein together as "Parties" and each individually as a "Party." 

RECITALS 

WHEREAS Seller and Buyer are parties to certain agreements dated January 13, 1993, 
including the Camas Development, Construction, Operation and Steam Supply Agreement (the "Supply 
Agreement") and the Lease (the "Lease Agreement") (collectively the "Camas Agreements"). The 
Camas Agreements are scheduled to expire December 31, 2015. 

WHEREAS Seller is the owner of the Cogen Assets (defined below). 

WHEREAS Buyer operates the Cogen Assets under the terms of the Camas Agreements. 

WHEREAS Seller desires to sell the Cogen Assets, and Buyer desires to purchase the Cogen Assets 
from or controlled by Seller, and acquire full rights to conduct business activities with the Cogen Assets. 

WHEREAS the Parties have entered into that certain Transmission Facilities, Purchase, Easement, 
and License Agreement dated the date January 13, 1993 (the "Transmission Agreement"). The 
Transmission Agreement is scheduled to expire December 31, 2015. 

WHEREAS the Buyer and an affiliate of Seller are expected to enter into that certain Bill of Sale 
Agreement on the date hereof (the "Transmission Assets Bill of Sale") related to the assets subject to the 
Transmission Agreement. 

WHEREAS Seller and Buyer agree that assets related to the Transmission Agreement and 
Transmission Assets Bill of Sale are not addressed by this Agreement. 

NOW THEREFORE, both Parties hereby agree as follows. 

ARTICLE!. 
DEFINITIONS 

The following terms shall have the respective meanings set forth below, whether used in singular or 
plural: 

1.1 "Assumed Liabilities" means all liabilities listed on Exhibit A which arise after the Closing Date, 
but not including any Excluded Liabilities. 

1.2 "Closing" means the completion of the transfer of Cogen Asset ownership contemplated in this 
Agreement. 



1.3 "Closing Date" means the date when Closing occurs. 

1.4 "Cogen Assets" is defined in Section 2.1. 

1.5 "Contractual Obligations" means the obligations to be assumed by Buyer set forth in Exhibit E. 

1.6 "Effective Date" is defined in the preamble. 

1.7 "Excluded Liabilities" means the liabilities set forth in Exhibit D. 

1.8 "Excluded Property" means property set forth on Exhibit C, plus any other Seller property not set 
forth in Exhibit A. 

1.9 "Necessary Regulatory Approvals" means (i) any legally required or prudent approval by, 
exemption from or notice to, the public utility or service commissions, or state legislatures, of the states of 
Oregon and Wyoming, of the transactions contemplated by this Agreement; and (ii) any other approval 
from any governmental entity, state or federal, if deemed to be required in the sole, reasonable discretion of 
the Seller. 

1.10 "Permitted Liens" means: (a) liens for property taxes and installments of assessments and charges 
of governmental authorities not yet due and payable as of the Closing Date, (b) liens incurred in the 
ordinary course of business (including inchoate workman's and mechanics liens and inchoate liens incurred 
in connection with worker's compensation, unemployment insurance, social security and other laws) which 
do not secure any amounts currently due and which do not currently present any risk of sale of the property 
subject to the lien, (c) prior to the Closing Date, liens incurred in the ordinary course of business which are 
discharged in full by the Closing Date, and (d) liens created solely by the act or omission of Buyer. 

1.11 "Total Consideration" has the meaning set forth in Section 2.4. 

1.12 "Transfer Taxes" shall have the meaning set forth in Section 2.6. 

ARTICLE2. 
SALE AND PURCHASE OF COGEN ASSETS 

2.1 Cogen Assets to be Sold or Assigned. Subject to all terms and conditions of this Agreement, 
Seller agrees to sell and assign, and Buyer agrees to buy and assume, all of Seller's right, title and interest 
in, to and comprising, relating or appurtenant to the cogeneration equipment located at Buyer's facility 
located at 401 NE Adams Street, Camas, Washington including, but not limited to, the property listed in 
Exhibit A ("Cogen Assets"). The sale of the Cogen Assets to Buyer is in lieu of Seller decommissioning 
and removing the Cogen Assets. 

2.2 Assumption of Certain Liabilities. Upon Closing, Buyer shall assume all the Assumed 
Liabilities. 

2.3 Instruments of Conveyance and Transfer. In accordance with the terms hereof, and at the time 
described herein, the Parties shall deliver signed counterparts of such bills of sale, endorsements, 
assignments, consents, and other good and sufficient instruments of conveyance and assignment as shall be 
effective (i) to vest in Buyer title in the Cogen Assets, subject only to the Permitted Liens and (ii) to 
effectuate the assumption by Buyer of the Assumed Liabilities. Personal Property shall be conveyed via 
bill of sale. Such instruments of conveyance and transfer shall be in such forms as are set forth in Exhibit I. 

2.4 Consideration. Seller shall receive three hundred and fifty thousand dollars ($350,000) USD for 
the purchase ofCogen Assets at Closing (collectively, "Total Consideration"). 

2.5 Intentionally omitted. 
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2.6 Sales, Transfer and Other Taxes. Any sales, transfer, purchase, use, business and occupation, or 
similar tax or fees that may be payable by reason of the sale hereunder of all or a portion of the Cogen 
Assets ("Transfer Taxes") shall be equally borne by the Parties. 

2.7 "As-Is" Sale; Disclaimer. 

2.7. 1 SUBJECT TO THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET 
FORTH HEREIN, THE COGEN ASSETS ARE SOLD TO BUYER "AS IS, WHERE IS" AS 
OF THE EFFECTIVE DATE WITH NO ADDITIONAL REPRESENTATIONS OR 
WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, INCLUDING 
WITHOUT LIMITATION, WITH RESPECT TO THE GENERATING CAPABILITY OF 
THE COGEN ASSETS, THE ABILITY OF BUYER TO GENERATE OR SELL 
ELECTRICAL ENERGY, OR THE ABILITY OF BUYER TO OPERATE THE COGEN 
ASSETS PROFITABLY. WITHOUT LIMITING THE FOREGOING, SUBJECT TO THE 
REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH HEREIN, 
SELLER MAKES NO ADDITIONAL REPRESENTATIONS OR WARRANTIES OF 
MERCHANTABILITY, USAGE OR SUITABILITY OR FITNESS FOR ANY 
PARTICULAR PURPOSE WITH RESPECT TO THE COGEN ASSETS, OR ANY PART 
THEREOF, OR AS TO THE WORKMANSHIP THEREOF, OR THE ABSENCE OF ANY 
DEFECTS THEREIN, WHETHER LATENT OR PATENT, OR COMPLIANCE OF THE 
ASSETS WITH ANY LAWS, OR AS TO THE CONDITION OF THE ACQUIRED ASSETS, 
OR ANY PART THEREOF, AND ANY SUCH REPRESENTATIONS AND 
WARRANTIES NOT EXPRESSLY STATED HEREIN OR IN ANY CONVERYANCE 
DOCUMENTS OR CERTIFICATIONS ARE EXPRESSLY DISCLAIMED. BUYER 
ACKNOWLEDGES AND AGREES THAT IT HAS HAD (I) THE RIGHT AND ABILITY 
TO FULLY INVESTIGATE AND INSPECT THE COGEN ASSETS AND TO REQUEST 
ANY INFORMATION REGARDING THE COGEN ASSETS THAT BUYER DEEMS 
NECESSARY; AND (II) THE OPPORTUNITY TO SEEK RELEVANT ADVICE FROM 
APPROPRIATE EXPERTS AND OTHER CONSULTANTS. 

2.7.2 BUYER FURTHER AND SPECIFICALLY AGREES, SUBJECT ONLY TO THE 
REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH HEREIN, THAT 
IT SHALL TAKE THE PROPERTY "AS-IS," "WHERE-IS," AND WITH ALL FAULTS 
AND CONDITIONS THEREON AS OF THE EFFECTIVE DATE. ANY INFORMATION, 
REPORTS, STATEMENTS, DOCUMENTS OR RECORDS (COLLECTIVELY, THE 
"DISCLOSURES") PROVIDED OR MADE TO BUYER OR ITS CONSTITUENTS BY 
SELLER OR ANY OF SELLER'S AFFILIATES OR REPRESENTATIVES CONCERNING 
THE CONDITION OF THE PROPERTY SHALL NOT BE REPRESENTATIONS OR 
WARRANTIES OF SELLER EXCEPT TO THE EXTENT EXPRESSLY SET FORTH 
HEREIN. BUYER SHALL NOT RELY ON SUCH DISCLOSURES, BUT RATHER, 
BUYER SHALL RELY ONLY ON ITS OWN INSPECTION OF THE PROPERTY AND 
THE REPRESENTATIONS AND WARRANTIES SET FORTH HEREIN. SUBJECT TO 
THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH HEREIN, 
ANY INSPECTION THAT MAY TAKE PLACE AFTER EXECUTION OF THIS 
AGREEMENT WILL IN NO WAY CREATE A CONDITION OF FURTHER DUE 
DILIGENCE AS A CONDITION TO CLOSE. BUYER ACKNOWLEDGES AND AGREES 
THAT, SUBJECT TO THE REPRESENTATIONS AND WARRANTIES SET FORTH 
HEREIN, SELLER HAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY 
DISCLAIMS ANY REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS, 
AGREEMENTS OR GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER, 
WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR 
FUTURE, OF, AS TO, CONCERNING OR WITH RESPECT TO (A) THE NATURE, 
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QUALITY OR CONDITION OF THE PROPERTY, (B) THE INCOME TO BE DERIVED 
FROM THE PROPERTY, (C) THE SUITABILITY OF THE PROPERTY FOR ANY AND 
ALL ACTIVITIES AND USES WHICH BUYER MAY CONDUCT, (D) THE 
COMPLIANCE OF OR BY THE PROPERTY OR ITS OPERATION WITH ANY LAWS, 
RULES, ORDINANCES OR REGULATIONS OF ANY APPLICABLE GOVERNMENTAL 
AUTHORITY OR BODY, (E) THE MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE OF THE PROPERTY, OR (F) ANY OTHER MATTER WITH 
RESPECT TO THE PROPERTY, AND SPECIFICALLY DISCLAIMS ANY 
REPRESENTATIONS EXCEPT TO THE EXTENT EXPRESSLY SET FORTH HEREIN 
REGARDING WASTES, AS DEFINED BY THE U.S. ENVIRONMENTAL PROTECTION 
AGENCY REGULATIONS AT 40 C.P.R., OR ANY HAZARDOUS SUBSTANCE, AS 
DEFINED BY THE COMPREHENSIVE ENVIRONMENTAL RESPONSE 
COMPENSATION AND LIABILITY ACT OF 1980 ("CERCLA"), AS AMENDED, AND 
REGULATIONS PROMULGATED THEREUNDER. TO THE FULLEST EXTENT 
PERMITTED BY LAW, BUYER (AND ANY ENTITY AFFILIATED WITH OR 
CLAIMING BY, THROUGH OR UNDER BUYER) HEREBY WAIVE, RELEASE AND 
AGREE NOT TO MAKE ANY CLAIM OR BRING ANY COST RECOVERY ACTION OR 
CLAIM FOR CONTRIBUTION OR OTHER ACTION OR CLAIM AGAINST SELLER OR 
SELLER'S AFFILIATES BASED ON (A) ANY FEDERAL, STATE, OR LOCAL 
ENVIRONMENTAL OR HEALTH AND SAFETY LAW OR REGULATION, INCLUDING 
CERCLA OR ANY STATE EQUIVALENT, OR ANY SIMILAR LAW NOW EXISTING 
OR HEREAFTER ENACTED, (B) ANY DISCHARGE, DISPOSAL, RELEASE, OR 
ESCAPE OF ANY CHEMICAL, OR ANY MATERIAL WHATSOEVER, ON, AT, TO, OR 
FROM THE PROPERTY, OR (C) ANY ENVIRONMENTAL CONDITIONS 
WHATSOEVER ON, UNDER, OR IN THE VICINITY OF THE PROPERTY, EXCEPT FOR 
CLAIMS BASED UPON A BREACH OF ANY REPRESENTATIONS AND 
WARRANTIES CONTAINED HEREIN. WITHOUT LIMITATION UPON BUYER'S 
RIGHT TO RELY ON THE EXPRESS REPRESENTATIONS AND WARRANTIES 
CONTAINED HEREIN, BUYER REPRESENTS TO SELLER THAT BUYER HAS 
CONDUCTED SUCH INVESTIGATIONS OF THE PROPERTY, INCLUDING, BUT NOT 
LIMITED TO, THE PHYSICAL AND ENVIRONMENTAL CONDITIONS THEREOF, AS 
BUYER DEEMS NECESSARY OR DESIRABLE TO SATISFY ITSELF AS TO THE 
CONDITION OF THE PROPERTY AND THE EXISTENCE OR NONEXISTENCE OR 
CURATIVE ACTION TO BE TAKEN WITH RESPECT TO ANY HAZARDOUS OR 
TOXIC SUBSTANCES ON OR DISCHARGED FROM THE PROPERTY, AND WILL 
RELY SOLELY UPON SAME AND NOT UPON ANY INFORMATION PROVIDED BY 
OR ON BEHALF OF SELLER OR ITS AGENTS, REPRESENTATIVES OR EMPLOYEES 
WITH RESPECT THERETO. UPON CLOSING, BUYER (AND ANY ENTITY 
AFFILIATED WITH OR CLAIMING BY, THROUGH OR UNDER BUYER) SHALL 
ASSUME THE RISK THAT ADVERSE MATTERS AND ADVERSE PHYSICAL AND 
ENVIRONMENTAL CONDITIONS, MAY NOT HAVE BEEN REVEALED BY BUYER'S 
INVESTIGATIONS, AND BUYER (AND ANY ENTITY AFFILIATED WITH OR 
CLAIMING BY, THROUGH OR UNDER BUYER), UPON CLOSING, SHALL BE 
DEEMED TO HAVE WAIVED, RELINQUISHED AND RELEASED SELLER (AND 
SELLER'S AFFILIATES) FROM AND AGAINST ANY AND ALL CLAIMS, DEMANDS, 
CAUSES OF ACTION (INCLUDING CAUSES OF ACTION IN TORT), LOSSES, 
DAMAGES, LIABILITIES, COSTS AND EXPENSES (INCLUDING ATTORNEYS' FEES) 
OF ANY AND EVERY KIND OR CHARACTER, KNOWN OR UNKNOWN, FORESEEN 
OR UNFORESEEN, WHICH BUYER MIGHT HAVE ASSERTED OR ALLEGED 
AGAINST SELLER (AND SELLER'S AFFILIATES) AT ANY TIME BY REASON OF OR 
ARISING OUT OF ANY LATENT OR PATENT CONSTRUCTION DEFECTS, ERRORS 
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OR OMISSIONS IN DESIGN OR CONSTRUCTION, OR PHYSICAL CONDITIONS, 
VIOLATIONS OF ANY APPLICABLE LAWS AND ANY AND ALL OTHER ACTS, 
OMISSIONS, LIABILITIES, EVENTS, CIRCUMSTANCES OR MATTERS REGARDING 
THE PROPERTY, EXCEPT FOR BREACHES BY SELLER OF THE EXPRESS 
PROVISIONS OF THIS AGREEMENT. 

ARTICLE3. 
CONDITIONS PRECEDENT TO SELLER'S OBLIGATIONS 

Seller's obligation to sell the Cogen Assets and perform its obligations under Article 2 is subject to the 
fulfillment, prior to or at Closing, of each of the following conditions unless waived in writing by Seller on 
or prior to the Closing: 

3.1 Deliverables. Buyer shall deliver or shall cause to be delivered to Seller, the following: 

3.1.1 Original counterparts to each of the instruments of assignment and transfer necessary to 
consummate the transactions under Article 2, including a bill of sale substantially in such form 
as are set forth in Exhibit I, each such counterpart being properly executed by an authorized 
representative of Buyer, and such other instruments of assignment and assumption as Seller 
and its counsel may reasonably request. 

3.1.2 A certificate executed by the appropriate representative of Buyer, certifying as of the Closing 
Date: (a) a true and correct copy of the action of Buyer authorizing the execution, delivery and 
performance of this Agreement and the related documents to be executed by it, and the 
consummation ofthe transactions contemplated hereby and thereby; (b) a true and correct copy 
ofBuyer's charter documents; and (c) incumbency matters. 

3.1.3 All other documents which are reasonably necessary to consummate the transactions 
contemplated hereby or reasonably necessary to demonstrate or evidence the delivery of the 
items, required to be delivered under this Agreement. 

3.2 Representations, Warranties, and Covenants of Buyer. All representations and warranties 
made in this Agreement by Buyer shall be true and correct in all material respects as of the Closing Date as 
fully as though such representations and warranties had been made on and as of the Closing Date, except for 
representations and warranties specifically referring to another date in which case such representations and 
warranties shall be true and correct in all material respect as of such date; and as of the Closing Date, Buyer 
shall have complied in all material respects with all covenants made by it in this Agreement. 

3.3 Necessary Regulatory Approvals. All Necessary Regulatory Approvals shall have been obtained 
and be in effect at the Closing Date, all on terms acceptable to Seller, in its sole discretion. Seller shall use 
commercially reasonable efforts to obtain the Necessary Regulatory Approvals and shall in good-faith 
support any filings before regulatory agencies. 

3.4 Third Party Consents. Seller shall have obtained the legally required consents of third parties, 
including government agencies. 

3.5 Litigation. At the Closing Date, there shall not be in effect any order, decree, or injunction of a 
court of competent jurisdiction restraining, enjoining, or prohibiting the consummation of the transactions 
contemplated by this Agreement (each Party agrees to use commercially reasonable efforts, including 
appeals to higher courts, to have any such order, decree or injunction set aside or lifted), and no action shall 
have been taken, and no statute, rule or regulations shall have been enacted or be in effect, by any state or 
federal government or governmental agency in the United States that would prevent, prohibit, restrict or 
limit the consummation of such transactions. 
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ARTICLE4. 
CONDITIONS PRECEDENT TO BUYER'S OBLIGATIONS 

Buyer's obligation to purchase the Cogen Assets, assume the Assumed Liabilities and otherwise perform its 
obligations under Article 2 is subject to the fulfillment, prior to or at Closing, of each of the following 
conditions unless waived in writing by Buyer at or prior to the Closing: 

4.1 Deliverables. Seller shall deliver or shall cause to be delivered to Buyer, the following: 

4.1.1 Original counterparts to each of the instruments of assignment and transfer necessary to 
consummate the transactions under Article 2, including a bill of sale substantially in the form as 
are set forth in Exhibit I, each such counterpart being properly executed by an authorized 
representative of Seller, and such other instruments of assignment and assumption as Buyer 
and its counsel may reasonably request. 

4.1.2 A certificate executed by the appropriate representative of Seller, certifying as of the Closing 
Date: (a) that the execution, delivery and performance of this Agreement and the 
consummation of the transactions contemplated hereby and thereby are duly authorized by 
Seller, and (b) incumbency matters. 

4.1.3 An affidavit from Seller, stating, under penalty of perjury, Seller's United States taxpayer 
identification number and that Seller is not a foreign person, pursuant to section 1445(b)(2) of 
the Internal Revenue Code of 1986 and Treasury Regulation 1.1445-2(b)(2)(iii)(B) (or any 
similar provision of state or other Tax Law). 

4.1.4 All other documents which are reasonably necessary to consummate the transactions 
contemplated hereby or reasonably necessary to demonstrate or evidence the delivery of the 
items, required to be delivered under this Agreement. 

4.2 Representations, Warranties, and Covenants of Seller. All representations and warranties 
made in this Agreement by Seller shall be true and correct in all material respects as ofthe Closing Date as 
fully as though such representations and warranties had been made on and as ofthe Closing Date, except for 
representations and warranties specifically referring to another date in which case such representations and 
warranties shall be true and correct in all material respect as of such date; and as of the Closing Date, Seller 
shall have complied in all material respects with all covenants made by it in this Agreement. ANY 
INFORMATION, REPORTS, STATEMENTS, DOCUMENTS OR RECORDS (COLLECTIVELY, THE 
"DISCLOSURES") PROVIDED OR MADE TO BUYER OR ITS CONSTITUENTS BY SELLER OR 
ANY OF SELLER'S AFFILIATES OR REPRESENTATIVES CONCERNING THE CONDITION OF 
THE COGEN ASSETS ARE NOT REPRESENTATIONS OR WARRANTIES OF SELLER EXCEPT TO 
THE EXTENT EXPRESSLY SET FORTH HEREIN. BUYER SHALL NOT RELY ON SUCH 
DISCLOSURES, BUT RATHER, BUYER SHALL RELY ONLY ON ITS OWN INSPECTION OF THE 
COGEN ASSETS AND THE REPRESENTATIONS AND WARRANTIES SET FORTH HEREIN. 

4.3 Necessary Regulatory Approvals. All legally required or prudent approval by, exemption from 
or notice to, the public utility or service commissions, or state legislatures, of the states of Oregon and 
Wyoming, of the transactions contemplated by this Agreement and any other approval from any 
governmental entity, state or federal, if deemed to be required in the sole, reasonable discretion of the 
Seller. 

4.4 Third Party Consents. Buyer shall have obtained any legally required consents of third parties, 
including government agencies, necessary for consummation of the transactions contemplated by this 
Agreement. For the avoidance of doubt, and with regard to consents related to the Transmission 
Agreement, any interconnection or other service agreement with PacifiCorp, or any other agreement with 
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PacifiCorp, PacifiCorp or PacifiCorp's transmission function shall not be deemed to be "third parties" for 
the purposes of this Agreement. 

4.5 Litigation. At the Closing Date, there shall not be in effect any order, decree, or injunction of a 
court of competent jurisdiction restraining, enjoining, or prohibiting the consummation of the transactions 
contemplated by this Agreement (each Party agreeing to use commercially reasonable efforts, including 
appeals to higher courts where appropriate, to have any such order, decree or injunction set aside or lifted), 
and no action shall have been taken, and no statute, rule or regulations shall have been enacted or be in 
effect, by any state or federal government or governmental agency in the United States that would prevent, 
prohibit, restrict or limit the consummation of such transactions. 

4.6 Material Adverse Effect. Since the Effective Date, there shall not have been or occurred any 
event, change, circumstance, or occurrence that, individually or in the aggregate has had or which could be 
reasonably expected to have, a Material Adverse Effect. For the purposes of this Agreement, a "Material 
Adverse Effect" is any change or effect, through no fault of Buyer, that is adverse to substantially all of the 
operations, or utility of the Cogen Assets. 

ARTICLES. 
REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller represents and warrants the following to be true at the time of Closing: 

5.1 Organization and Powers of Seller. Seller is an Oregon corporation, duly organized and validly 
existing under the laws of the State of Oregon, and is duly qualified to do business in the State of 
Washington. Seller has all requisite power and authority to own and operate the Cogen Assets and to carry 
on its business as now conducted. 

5.2 Authority Relative to Agreement; Governmental Authorization. Seller has the corporate 
power and authority to execute and deliver this Agreement and, subject to obtaining the Necessary 
Regulatory Approvals, Seller has the authority to consummate the transactions contemplated by this 
Agreement, and this Agreement has been duly and validly authorized and constitutes the valid and binding 
obligation of Seller, enforceable in accordance with its terms, except as such enforcement may be limited 
by applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws affecting the 
enforcement of creditors' rights generally and except that the availability of the equitable remedies of 
specific performance and injunctive relief are subject to the discretion of the court before which any 
proceeding may be brought. 

5.3 Non-Contravention; Approvals. Except for the Necessary Regulatory Approvals and the 
consents and approvals required under the terms of contracts, permits, authorizations, easements, and rights 
of way included in the Cogen Assets, the execution and delivery of this Agreement and the consummation 
ofthe transactions contemplated by this Agreement will not violate, conflict with, result in a breach of any 
provision of or constitute a default under, or result in the termination of any note, bond, mortgage, deed of 
trust, contract, lease, or other instrument, obligation or agreement of any kind to which Seller is now a party 
or by which any ofits assets may be bound or affected, or any ofthe charter documents of Seller. 

5.4 Title to the Cogen Assets; Claims, Liens, Assignment. Seller has good and valid title to the 
Cogen Assets. To the best of Seller's knowledge, (a) the Cogen Assets are not subject to any claims of 
abandonment, forfeiture or adverse possession (except to the extent of any such claims by Seller or as may 
be set forth in Exhibit G); (b) the Cogen Assets are free from any liens, fees, charges or unpaid taxes; and 
(c) no part of the Cogen Assets has been transferred or assigned to any third person. 
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5.5 Contracts and Commitments. To the best of Seller's knowledge, except for the Contractual 
Obligations identified on Exhibit E and except for those not primarily related to the Cogen Assets, Seller is 
not a party to or bound by any oral or written: (a) express contract for personal services or employment 
related to the Cogen Assets that is not terminable, without liability or expense, by Seller on notice of sixty 
(60) days or less; (b) contract or commitment for Cogen Assets capital expenditures in excess of five 
thousand dollars ($5,000) total cost; or (c) contract, agreement, or obligation that is material to the business 
or operation of the Cogen Assets. Seller has complied in all material respects with each Contractual 
Obligation. 

5.6 Permits, Licenses, and Certificates. To the best of its knowledge, Seller has all material permits, 
licenses, certificates, and other governmental authorizations currently required for Seller to own the Cogen 
Assets and to operate the Cogen Assets as presently operated, and, assuming ongoing proper action by the 
other party thereto or the issuer thereof, all such permits, licenses, tariffs, franchises, certificates, and 
governmental authorizations are valid and in effect. Exhibit J sets forth, to the best knowledge of Seller, all 
permits, licenses, certificates and other governmental authorities currently required for Seller to own the 
Cogen Assets. 

5.7 Compliance with Laws. To the best of Seller's knowledge, except as set forth in Exhibit F, 
Seller's ownership of the Cogen Assets has been and is in material compliance with all applicable laws, 
rules, orders, regulations or restrictions applicable to Seller. Except as set forth in Exhibit F, Seller has 
received no notice of violation or notice of noncompliance relating to the Cogen Assets with respect to any 
law, regulation, or governmental restriction applicable to the Cogen Assets. 

5.8 Legal Proceedings. To the best of Seller's knowledge there are no material claims, actions, suits, 
inquiries, investigations, or proceedings, pending or threatened, relating to the Cogen Assets or to the 
operation of the Cogen Assets, before any federal, state, or local court or other governmental or regulatory 
body, or any arbitrator, United States or foreign. 

5.9 No Brokers. Seller has not employed any broker or finder in connection with the transactions 
contemplated by this Agreement, and it has taken no action that would give rise to a valid claim against any 
Party for a brokerage commission, finder's fee, or other like payment by Buyer. 

5.10 Known Defects. Except for those listed in Exhibit G, Seller knows of no material defect with 
respect to Seller's ownership of the Cogen Assets or any environmental condition, latent or otherwise that 
causes Seller to be in violation of any applicable laws. 

5.11 No Litigation. Except as may arise in connection with obtaining the Necessary Governmental 
Approvals, there are no claims, arbitrations, grievances, charges, complaints or investigations pending or, 
to the best of Seller's knowledge, threatened against, relating to or affecting the Cogen Assets, that could 
reasonably be expected to (i) have a material adverse effect on the Cogen Assets or (ii) challenge the 
validity or propriety of the transactions contemplated in this Agreement. 

5.12 Assumed Liabilities. The Assumed Liabilities relate exclusively to the Cogen Assets. 

ARTICLE6. 
REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer represents and warrants the following to be true at the time of Closing: 

6.1 Organization and Powers of Buyer. Buyer is a Washington limited liability company duly 
organized and validly existing under the laws of the State of Washington, and is duly qualified to do 

8 



business in the State of Washington. Buyer has all requisite power and authority to purchase, own and 
operate the Cogen Assets, and to convey the Total Consideration according to the terms of this Agreement. 

6.2 Authority; Governmental Authorization and Approvals. Buyer has the requisite power and 
authority to execute and deliver this Agreement and to consummate the transactions contemplated by this 
Agreement. This Agreement has been duly executed and delivered by Buyer and constitutes the valid and 
binding obligation of Buyer enforceable in accordance with its terms, except as enforcement may be limited 
by applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws affecting the 
enforcement of creditors' rights generally. No declaration, filing, or registration with, or notice to, or 
authorization, consent or approval of any governmental or regulatory body or authority, or other third party, 
is necessary for the execution and delivery of this Agreement by Buyer or the consummation by Buyer of 
the transactions contemplated by this Agreement. 

6.3 Non-Contravention. The execution and delivery of this Agreement and the consummation of the 
transactions contemplated by this Agreement will not violate, conflict with or result in a breach of any 
provision of, or constitute a default under, or result in the termination of any note, bond, mortgage, 
indenture, deed oftrust, contract, lease or other instrument, obligation or agreement of any kind to which 
Buyer is now a party or by which any of its assets may be bound or affected, or any charter documents of 
Buyer. 

6.4 No Brokers. Buyer has not employed any broker or finder in connection with the transactions 
contemplated by this Agreement, and it has taken no action that would give rise to a valid claim against any 
Party for a brokerage commission, finder's fee, or other like payment by Seller. 

6.5 Due Diligence. Buyer represents and warrants that it has had the opportunity to perform due 
diligence with regard to the Cogen Assets to Buyer's satisfaction. 

6.6 No Claims. To the best of Buyer's knowledge, there are no facts or circumstances that exist that 
would give rise to any claim, cause of action, investigation or inquiry by Buyer against Seller, whether 
based in contract, tort, statute, equity or otherwise, directly or indirectly relating to the transfer of ownership 
of the Cogen Assets by Seller prior to Closing. 

ARTICLE7. 
COVENANTS OF SELLER 

7.1 Indemnification by Seller. 

7 .1.1 From and after the Closing Date, Seller shall indemnify and hold harmless Buyer, its officers, 
directors, employees, affiliates, representatives, agents, contractors and insurers and their 
respective successors and assigns ("Buyer Indemnified Parties") from and against any and all 
claims, demands, suits, losses, costs and damages including reasonable attorneys' fees and/or 
litigation expenses arising from, based upon, attributable to or resulting from: (i) any material 
inaccuracy in any representation or warranty made by Seller contained in this Agreement, (ii) 
any material breach of any covenant of Seller under this Agreement or (iii) any Excluded 
Liabilities. 

7 .1 .2 Buyer shall promptly provide notice to Seller when it becomes aware of any claim arising 
under the foregoing indemnification provision, including details relating to the claim, 
estimated costs, and involved parties, provided that any failure of Buyer to provide such notice 
shall relieve Seller of its indemnification obligation hereunder only to the extent such failure to 
give notice shall have materially prejudiced the rights and defenses otherwise available to 
Seller. Seller may contest and defend in good faith any claim of a third party covered by the 
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foregoing indemnification provision, provided such contest is made without cost or prejudice 
to Buyer, and provided that within thirty (30) business days of the Seller's receipt of notice of 
the claim, Seller notifies Buyer of Seller's desire to defend and contest the claim. Buyer shall 
use commercially reasonably efforts to cooperate with Seller in Seller's investigation and 
response to any third party claim. If Seller does not notify Buyer of its desire to contest the 
claim, Seller shall reimburse Buyer upon submission of an invoice or other appropriate demand 
for any payment actually made by Buyer with respect to any claim to which the foregoing 
indemnity relates. Notwithstanding the foregoing, Buyer shall have the right to contest or 
defend any claim with counsel reasonably acceptable to Seller if, in the opinion of Buyer, the 
claim can reasonably be expected to involve a criminal penalty. 

7.2 General Pre-Closing Obligations. Until Closing, and subject to the terms of this Agreement, 
Seller shall use commercially reasonable efforts to effectuate the transactions contemplated by this 
Agreement and shall perform such acts reasonably required to carry out Seller's obligations under this 
Agreement and to consummate and complete this Agreement, including, without limitation of the 
foregoing, promptly making application for and actively pursuing Necessary Regulatory Approvals. 

7.3 Preserve Relationships. In addition to any action required under the Camas Agreements, Seller 
will use commercially reasonable efforts to maintain business relationships with entities that provide 
services and materials to the Cogen Assets until Closing, except for changes made in the ordinary course of 
business. 

7.4 Notification. Seller will give Buyer prompt notice of any material event or condition of any kind 
learned by Seller between the Effective Date of this Agreement and the Closing Date pertaining to the 
Cogen Assets. 

7.5 Delivery of Physical Records. Seller will tender to Buyer copies of all relevant Cogen Assets 
records. Such records and files shall be delivered at Closing to the facilities located at 401 Northeast Adams 
Street, Camas, WA 98607. Seller will retain such property records and contracts files not retrieved by 
Buyer for a period of seven years (or longer as required by law) after Closing. 

7.6 Maintain Properties. Subject to Section 7.1 and the Camas Agreements, Seller shall maintain the 
Cogen Assets substantially in the same condition from the date of this Agreement until the earlier of 
December 31, 2015 or the Closing Date, except for obsolescence, ordinary wear and tear, and damage due 
to casualty. If the Parties agree that Closing is not reasonably likely to occur by December 31, 2015, then 
the Parties will cooperate prior to December 31, 2015 in placing the Cogen Assets in an extended lay-up 
condition. For the avoidance of doubt, Seller will not maintain the Cogen Assets subsequent to the earlier 
of January 1, 2016 or the Closing Date, if the Closing Date is extended beyond December 31, 2015 pursuant 
to Section 10.3, 

7.7 Liens and Encumbrances. All monetary liens or monetary encumbrances on the property 
suffered or created by Seller, except for liens of general and special taxes and assessments not yet due and 
payable, are not Permitted Liens and shall be eliminated by Seller on or prior to the Closing Date. 

ARTICLES. 
COVENANTS OF BUYER 

8.1 Indemnification by Buyer. 

8.1.1 From and after the Closing Date, Buyer shall indemnify and hold harmless Seller, its officers, 
directors, employees, affiliated corporations, representatives, agents, contractors, and insurers, 
and their respective successors and assigns, from and against any and all claims, demands, 
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suits, losses, costs and damages of including reasonable attorneys' fees and/or litigation 
expenses arising from, based upon, attributable to or resulting from: (i) any material-inaccuracy 
in any representation or warranty made by Buyer contained in this Agreement; (ii) any material 
breach of any covenant of Buyer under this Agreement; (iii) any Assumed Liability; (iv) 
Buyer's ownership and operation of the Cogen Assets on and after the Closing Date, including 
without limitation third party claims asserting personal injury, death or damage to property. 

8.1.2 Seller shall promptly provide notice to Buyer when it becomes aware of any claim arising 
under the foregoing indemnification provision, including details relating to the claim, 
estimated costs, and involved parties, provided that any failure of Seller to provide such notice 
shall relieve Buyer of its indemnification obligation hereunder only to the extent such failure to 
give notice shall have materially prejudiced the rights and defenses otherwise available to 
Seller. Buyer may contest and defend in good faith any claim of a third party covered by the 
foregoing indemnification provision, provided such contest is made without cost or prejudice 
to Seller, and provided that within thirty (30) business days of the Buyer's receipt of notice of 
the claim, Buyer notifies Seller of Buyer's desire to defend and contest the claim. Seller shall 
reasonably cooperate with Buyer in Buyer's investigation and response to any such claim. If 
Buyer does not notify Seller of its desire to contest the claim, Buyer shall reimburse Seller upon 
submission of an invoice or other appropriate demand for any payment actually made by Seller 
with respect to any such claim to which the foregoing indemnity relates. Notwithstanding the 
foregoing, Seller shall have the right to contest or defend any claim with counsel reasonably 
acceptable to Buyer if, in the opinion of Seller, the claim can reasonably be expected to involve 
a criminal penalty. 

8.2 General Pre-Closing Obligations. Until Closing and subject to the terms of this Agreement, 
Buyer shall use commercially reasonable efforts to effectuate the transactions contemplated by 
this Agreement, including without limitation securing transaction funding and acquiring all 
Necessary Regulatory Approvals (other than those required by law to be obtained by Seller), and 
shall perform such acts reasonably required to carry out Buyer's obligations under this 
Agreement and to consummate and complete this Agreement. 

ARTICLE9. 
COVENANTS OF BUYER AND SELLER 

9.1 Interconnection. Seller and Buyer acknowledge that this Agreement does not constitute or replace 
any interconnection agreement, transmission service agreement, or other agreement that may be 
necessary prior to Buyer delivering power generated by the Cogen Assets to Seller's electric 
system. 

9.2 Tax Matters. 

9.1.1 Pre-Closing Tax Returns. Subject to Section 5.7 of this Agreement, Seller has duly filed with 
the appropriate governmental agencies all material tax returns and tax reports due and required 
to be filed by Seller with respect to the Cogen Assets, and will have paid or provided for the 
payment of all such taxes due and payable through the date of Closing. 

9.1.2 Cooperation on Tax Matters. Seller and Buyer shall, and shall cause each of their respective 
representatives to, provide the other with such necessary information as may be reasonably 
requested by the other Party in connection with the filing of tax returns or the determination of 
liability for taxes with respect to the Cogen Assets. Seller and Buyer shall retain until the 
expiration of the statute oflimitations (and, to the extent notified by Seller) ofthe respective tax 
period, all tax returns, schedules, work papers, accounting records and other records that are 
owned by such person immediately after Closing and that relate to the Cogen Assets. Subject to 
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each Party's respective records management policy, after the end of such period, before 
disposing of any such tax returns, schedules, work papers, accounting records and other 
records, each shall give notice of such effect to the other, and shall give the other, at the other's 
cost and expense, a reasonable opportunity to remove and retain all or any part of such tax 
returns, schedules, work papers or other records as the other may select. Seller and Buyer 
further agree, upon request, to use commercially reasonably efforts to obtain any certificate or 
other document from any tax authority or any other person as may be necessary to mitigate, 
reduce, or eliminate any tax that could be imposed on any such Party (or its affiliates). 

9.3 Conduct of Business. Between the Effective Date of this Agreement and Closing, Buyer and 
Seller shall continue to operate and maintain the Cogen Assets in accordance with the Camas 
Agreements. 

ARTICLE tO. 
CLOSING 

10.1 Time and Place. Unless this agreement is terminated and the transactions herein contemplated are 
abandoned, and subject to the satisfaction and waiver of the conditions set forth in Article 3 and Article 4 of 
this Agreement, the Closing shall take place on or before December 31, 2015, or such other date that is 
agreed to by the Parties. The Closing shall be held at Georgia-Pacific's offices at 133 Peachtree Street, 
Atlanta, Georgia, or at such other place as the Parties may mutually agree. At least thirty (30) days prior to 
the Closing Date, each Party shall send the other Party written confirmation that it is able to perform all of 
its Closing obligations on the Closing Date. 

10.2 Actions at Closing. At the Closing, the following events shall occur, each being declared to have 
occurred simultaneously with the other: 

(i) Seller shall deliver or cause to be delivered the deliverables described in 
Section 4.1; and 

(ii) Buyer shall deliver or cause to be delivered the deliverables described in 
Section 3.1. 

10.3 Failure of Conditions Precedent; Waiver. The following provisions shall govern the failure of a 
condition: 

10.3.1. If the transactions contemplated by this Agreement will fail to close due to the failure of any 
condition precedent set forth in this Agreement, the Party benefiting from such condition 
precedent may waive the requirement of compliance with such condition and consummate the 
transactions contemplated hereby without any adjustment to the Total Consideration. 

10.3.2. If Seller delivers a written notice to Buyer to the effect that one or more of the conditions 
(which shall be specified in detail in such notice) to the obligations of Seller set forth in Article 
3 has not been met by October 31, 2015, or is otherwise impossible to satisfy prior to the 
Closing Date, the Parties shall set a new Closing Date not later than six months following 
December 31, 2015, and will cooperate to cure any such Article 3 condition or obtain any 
Article 3 regulatory approval that has prevented Closing from occurring on December 31, 
2015. 
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10.3.3. If Buyer delivers a written notice to Seller to the effect that one or more ofthe conditions 
(which shall be specified in detail in such notice) to the obligations ofBuyer set forth in Article 
4 has not been met by October 31, 2015, or is otherwise impossible to satisfy prior to the 
Closing Date, the Parties shall set a new Closing Date not later than six months following 
December 31, 2015, and will cooperate to cure any such Article 4 condition or obtain any 
Article 4 regulatory approval that has prevented Closing from occurring on December 31, 
2015. 

10.4 Further Assurances. From time to time after Closing, each Party, upon the request of the other 
Party, shall without further consideration and to the extent commercially reasonable execute, deliver, and 
acknowledge all such further instruments of transfer and conveyance and perform all such other acts as 
either Party may reasonably request to more effectively carry out the intent of this Agreement. 

ARTICLE 11. 
SURVIVAL OF WARRANTIES, REPRESENTATIONS, AND COVENANTS 

11.1 Survival. Sections 2.7, 7.1, 7.5, 8.1, 9.1, 9.2, Articles 11, 12, 13 14, 15 and 16 ofthis Agreement 
contemplate performance of one or both Parties after Closing or termination, as applicable, and therefore 
shall survive Closing or termination, as applicable. 

11.2 Time for Bringing Action. Any claim under Sections 7.1 or 8.1 that Seller or Buyer breached a 
representation, warranty covenant or other obligation under this Agreement must be brought in the 
appropriate court within one (1) year of the Closing Date or be forever barred provided, however, that all 
claims for indemnification for third party claims alleging personal injury, death or property damage under 
Section 7.1 must be brought in the appropriate court within the shorter of the applicable statute of 
limitations or two (2) years of the Closing Date or be forever barred. Any claim arising hereunder shall not 
be extinguished by delivery of deeds (or any other article of conveyance) at Closing. 

ARTICLE 12. 
TERMINATION 

12.1 Termination. This Agreement may be terminated and abandoned at any time prior to the Closing 
Date if: 

12.1.1 The Parties agree in writing to terminate this Agreement by mutual consent; or 

12.1.2 Subject to Sections 10.3.1 and 10.3.2 of this Agreement, one or more of the conditions to the 
obligations of Seller set forth in Section 3 has not been met or is otherwise impossible to 
satisfy; 

12.1.3 Subject to Sections 1 0.3.1 and 10.3 .3 of this Agreement, one or more of the conditions to the 
obligations of Buyer set forth in Section 4 has not been met or is otherwise impossible to 
satisfy; 

12.1.4 Seller has breached any warranty or has defaulted in a material respect under one or more of its 
covenants contained in this Agreement (which shall be specified in detail in such notice), and 
such breach of warranty or such default has not been remedied (or waived by Buyer) within 
thirty (30) days after the date such notice is delivered by Buyer to Seller; 

12.1.5 Buyer has breached a warranty or has defaulted in a material respect under one or more of its 
covenants contained in this Agreement (which shall be specified in detail in such notice), and 
such breach of warranty or such default has not been remedied (or waived by Seller) within 
thirty (30) days after the date such notice is delivered by Seller to Buyer; or 
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12.1.6 Any court of competent jurisdiction in the United States or any state shall have issued an order, 
judgment, or decree (other than a temporary restraining order) restraining, enjoining, or 
otherwise prohibiting the purchase of the Cogen Assets from Seller by Buyer and such order, 
judgment, or decree shall have become final and non-appealable; or 

12.2 Effect of Termination. Any termination pursuant to this Section 12 shall: relieve the 
non-breaching party of its obligations to consummate the transaction as set forth in this Agreement; 
constitute a failure of the conditions to the obligations of the Parties to consummate the transaction as set 
forth in this Agreement; provided, however, that the termination of this Agreement shall not relieve any 
Party from any liability hereunder for the breach or inaccuracy of any representation or warranty or failure 
to perform or comply with any covenant or obligation of such Party prior to such termination. Any 
termination pursuant to Section 12 shall not have the effect of terminating or supplanting any of the Camas 
Agreements, nor the rights of the parties created thereunder, including, without limitation, the purchase 
options created pursuant to the Lease Agreement and the Transmission Agreement. 

ARTICLE13. 
LIMITATION OF LIABILITY 

NEITHER PARTY SHALL BE LIABLE FOR ANY LOST OR PROSPECTIVE PROFITS AND IN NO 
EVENT SHALL EITHER PARTY BE LIABLE FOR ANY OTHER SPECIAL, PUNITIVE, 
EXEMPLARY, CONSEQUENTIAL, INCIDENTAL OR INDIRECT LOSSES OR DAMAGES (IN 
TORT, CONTRACT OR OTHERWISE) UNDER OR IN RESPECT OF THIS AGREEMENT OR FOR 
ANY FAILURE OF PERFORMANCE RELATED HERETO, HOWSOEVER CAUSED. THE 
FOREGOING LIMITATION OF LIABILITY SHALL NOT APPLY TO (I) THIRD PARTY 
INDEMNIFICATION OBLIGATIONS, (II) BREACHES OF THE CONFIDENTIALITY PROVISIONS, 
(III) ANY CLAIMS RELATED TO FRAUD, GROSS NEGLIGENCE OR WILLFUL MISCONDUCT:,. 

FOR ANY CLAIM WHETHER IN CONTRACT, WARRANTY, TORT, NEGLIGENCE, STRICT 
LIABILITY OR OTHERWISE FOR ANY LOSS OR DAMAGE ARISING OUT OF, CONNECTED 
WITH OR RESULTING FROM THIS AGREEMENT, OR THE PERFORMANCE OR BREACH 
THEREOF, OR FROM THE PURCHASE OR OPERATION OF THE PROJECT, SHALL IN NO CASE 
EXCEED THE TOTAL CONSIDERATION EXCEPT WITH RESPECT TO ANY CLAIMS RELATING 
TO FRAUD, GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. 

ARTICLE14. 
CONFIDENTIALITY 

For a period of three years from the Closing Date, Seller and Buyer shall hold, and shall cause their 
respective affiliates and representatives to hold, in confidence and not to disclose or release without the 

prior written consent of the other Party, any and all Confidential Information (as defined herein) of the other 
Party; provided that the parties may disclose, or may permit disclosure of, Confidential Information (i) to 

their respective Representatives who have a need to know such information and are informed of their 
obligation to hold such information confidential to the same extent as is applicable to the parties and in 

respect of whose failure to comply with such obligations, Seller or Buyer, as the case may be, shall be 
responsible, (ii) if the parties, their affiliates or their representatives are compelled to disclose any such 

Confidential Information by judicial or administrative process or, in the opinion of legal counsel, by other 

requirements of law, or (iii) to its lenders and financial institutions. Notwithstanding the foregoing, in the 
event that any demand or request for disclosure of Confidential Information is made pursuant to clause (ii) 
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above, Seller or Buyer, as the case may be, shall promptly notify the other of the existence of such request 
or demand and shall provide the other a reasonable opportunity to seek an appropriate protective order or 
other remedy, which the parties shall cooperate in obtaining. In the event that such appropriate protective 
order or other remedy is not obtained, the Party who is required to disclose Confidential Information shall 
furnish, or cause to be furnished, only that portion of the Confidential Information that is legally required to 
be disclosed. "Confidential Information" shall mean (i) all proprietary technical, economic, environmental, 
operations, financial and/or other business information or material of one Party or its affiliates which, prior 
to, on or following the Closing Date, has been disclosed by Seller or Buyer or their respective affiliates in 
written, oral (including by recording), electronic, or visual form to, or otherwise has come into the 
possession of, the other, and (ii) the terms of this Agreement (except to the extent that such information can 
be shown to have been (1) in the public domain through no fault of such Party or its affiliates; (2) Buyer can 
demonstrate was already in its possession prior to the date of this Agreement and not known by Buyer to be 
subject to an obligation of secrecy; (3) is developed by or for Buyer independent of and without reference to 
the Confidential Information; or (4) lawfully acquired from other sources by such Party or its affiliates; 
provided, however, in the cause of subclause (4) that such sources did not provide such information in 
breach of any confidentiality or other legal obligations). 

ARTICLE IS. 
CAMAS AGREEMENTS 

15.1 Termination of the Camas Agreements. The Camas Agreements shall expire according to their 
terms on December 31, 2015. 

ARTICLE16. 
MISCELLANEOUS 

16.1 Assignment. Neither Party may assign its rights under this Agreement to any third party without 
the written consent of the other Party. 

16.2 No Discharge. No assignment of this Agreement shall operate to discharge the assignor of any 
duty or obligation under this Agreement without the written consent of the other Party. 

16.3 Reserved. 

16.4 Post-Closing Access. Buyer shall allow Seller reasonable access during normal business hours 
and upon written advance notice to the Cogen Assets after the Closing Date to enable Seller to retrieve the 
Excluded Property. 

16.5 Termination of Use of Name and Logo. The Cogen Assets do not include the right of Buyer to 
use names, logos, trade names and/or trademarks of Seller or its divisions and/or affiliates. As soon as 
practicable after Closing, but in any event within ninety (90) days ofthe Closing Date, Buyer shall remove 
the names, logos, trade names and/or trademarks of Seller and its divisions and affiliates from all of the 
Cogen Assets. 

16.6 Reserved. 

16.7 Time of the Essence. Time is of the essence ofthis Agreement and each provision hereof. 
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16.8 Amendment. This Agreement may be amended only by an instrument in writing executed by the 
Parties that expressly refers to this Agreement and states that it is an amendment of this Agreement. 

16.9 Section Headings. The section headings contained in this Agreement are for reference only and 
shall not in any way affect the meaning or interpretation of this Agreement. 

16.10 Waiver. Any ofthe terms or conditions of this Agreement may be waived at any time and from 
time to time, in writing, by the Party entitled to the benefit of such terms or conditions. 

16.11 Choice of Law; Jury Waiver. This Agreement shall be subject to and be construed under the laws 
ofthe State of Washington applicable to contracts made and entered into in the State of Washington. TO 
THE FULLEST EXTENT PERMITTED BYLAW, EACH OF THE PARTIES HERETO WAIVES ANY 
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF LITIGATION DIRECTLY OR 
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT. EACH 
PARTY FURTHER WAIVES ANY RIGHT TO CONSOLIDATE ANY ACTION IN WHICH A JURY 
TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE 
OR HAS NOT BEEN WAIVED. The parties hereto irrevocably submit to the exclusive jurisdiction of the 
United States District Court for the Western District of Washington or the Clark County Superior Court, for 
the purposes of any suit, action or other proceeding arising out of this Agreement or any transaction 
contemplated hereby. 

16.12 Notices. All notices, requests, demands, and other communications given by Buyer or Seller shall 
be in writing and shall be deemed to have been duly given when delivered personally, or three days after 
deposit in the mail, if sent by first class United States mail, postage prepaid, to the following addresses: 

If to Buyer, to: 

With a copy to: 

Ifto Seller, to: 

With a copy to: 

Georgia-Pacific Consumer Products (Camas) LLC 
c/o Georgia-Pacific LLC 
401 NE Adams Street 
Camas, Washington 98607 
Attn: Joe C. Ertolacci 

Georgia-Pacific Consumer Products (Camas) LLC 
c/o Georgia-Pacific LLC 
133 Peachtree Street NE 
Atlanta, Georgia 30303 
Attn: General Counsel 

Chris Delinski 
Director, Plant 
PacifiCorp 
1407 W North Temple, Ste 330 
Salt Lake City, UT 84116 

Doug Kusyk 
Legal Counsel 
PacifiCorp d/b/a PacifiCorp Energy 
825 NE Multnomah, Ste 1800 
Portland, OR 97232 
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or to such other address as Buyer or Seller may designate in writing. 

16.13 Counterparts. This Agreement may be executed in one or more counterparts, each of which for all 
purposes shall be deemed to be an original and both of which shall constitute one and the same instrument. 

16.14 Construction of Agreement. This Agreement is the result of arms-length negotiations between 
two sophisticated parties and any ambiguities or uncertainties will not be construed for or against either 
Party, but will be construed in a manner that most accurately reflects the intent of the Parties when this 
Agreement was executed. 

16.15 Publicity. Neither Seller nor Buyer shall issue or cause the publication of any press release or 
other public announcement with respect to the transactions contemplated by this Agreement without the 
consent of the other Party hereto except as such release or announcement may be required by law or the 
rules or regulations of a national securities exchange in the United States. Notwithstanding the foregoing, 
the parties may disclose the fact that the transactions contemplated in this Agreement have occurred, 
without disclosing details other than the names of the parties and general description of the transaction. 

16.16 Entire Agreement; No Third Party Beneficiaries. This Agreement (a) constitutes the entire 
agreement and supersedes all prior agreements and understandings, both written and oral, among the parties 
with respect to the subject matter hereof or thereof and (b) are not intended to confer upon any Persons other 
than the parties identified herein and the successors and permitted assigns any rights, benefits or remedies 
hereunder and no Person shall be a third party beneficiary of this Agreement. 

16.17 Remedies; Specific Performance. The parties agree that irreparable damage would occur in the 
event that any of the provisions of this Agreement were not performed in accordance with their specific 
terms and that monetary damages, even if available, would not be an adequate remedy therefor. It is 
accordingly agreed that the parties shall be entitled to specific performance of the terms hereof, this being in 
addition to any other remedy to which they are entitled at law or in equity. The parties acknowledge that the 
awarding of equitable remedies is within the discretion of the applicable court. 

16.18 Fees, Costs and Expenses. Except aS expressly provided otherwise in this Agreement, all fees, 
costs and expenses incurred in connection with this Agreement and the other Transaction Documents and 
the transactions contemplated hereby and thereby (collectively, the "Transactions") shall be paid by the 
Party incurring such fees, costs and expenses, whether or not the Transactions are consummated. In the 
event of termination of this Agreement, the obligation of each Party to pay its own fees, costs and expenses 
will be subject to any rights of such Party arising from a breach of this Agreement or any other Transaction 
Document by any other Party. 
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the dates indicated below. 

GEORGIA-PACIFIC CONSUMER PRODUCTS 
(CAMAS) LLC, a Washington limited liability 
corporation 
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PACIFICORP, an Oregon corporation 

Signarure: ()peeP 
Print Name: 0 A-.VIf t1! • ~ /9LS ION 
Title: vP - Tlfeltft"" ~1:9\.; 
Date: 3/"/to 



EXHIBIT A 

PROPERTY INCLUDED IN SALE and ASSUMED LIABILITIES 

Personal Property: 

1. The "Cogen Assets", which consist of a 60MW steam turbine (GE serial number 270T291) and 
corresponding generator (GE serial number 290T291) located on the Georgia-Pacific Camas mill site 
located in Camas, Washington, and further consists of (a) the steam turbine generator and its 
auxiliaries, located in the turbine building at the east end of the steam plant; (b) the electrical 
substation and other transmission assets that transforms the 13.8kV power from the generator 
terminals to the 69kV PacifiCorp transmission system; (c) motor control centers that power the 
turbine generator facility and associated equipment; and (d) steam plant control room with associated 
generator controls and interface. 

2. Cogen Assets records, drawings and maps. 

3. Plant equipment specific tools not comprising Excluded Property located at Buyer's facility located at 
401 NE Adams Street, Camas, Washington. 

4. Plant inventory not comprising Excluded Property located at Buyer's facility located at 401 NE 
Adams Street, Camas, Washington. 

Assumed Liabilities: 

None. 
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None. 

EXHffiiTB 

PERMITTED ENCUMBRANCES 
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EXHIBIT C 

PROPERTY EXCLUDED FROM SALE 

1. Property, contracts, obligations and rights associated with the January 13, 1993 Transmission 
Facilities Purchase, Easement and License Agreement 

2. Any right existing prior to the Closing Date to electrically interconnect the Cogen Assets with, or 
supply power to, Seller's electric system. 
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1 . Seller income taxes 

EXHffiiTD 

EXCLUDED LIABILITIES 

2. Any Seller employee claim, severance or relocation costs 

3. Any obligations or liabilities of Seller relating to the Excluded Property 

4. Any obligations or liabilities to the extent they did not arise from or in connection with the Cogen Assets 

5. Any obligations or liabilities related to taxes not expressly assumed by Buyer 

6. Any liabilities for trade payables of Seller arising before Closing Date 

7. Any human resources or benefit obligations relating to employees who worked on the Cogen Assets 
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None. 

EXHIDITE 

PROJECT CONTRACTUAL OBLIGATIONS DELEGATED TO 
BUYER 
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None. 

EXHIBITF 

NON-COMPLIANCE ITEMS 
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EXHIBITG 

KNOWN DEFECTS TO PROJECT 

None 
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EXHffiiTH 

SELLER'S NECESSARY REGULATORY APPROVALS AND THIRD PARTY 
CONSENTS 

1. All applicable approvals from Oregon and Wyoming state public utility commissions. 
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EXHIDIT I 

FORM OF BILL OF SALE 

BILL OF SALE 

This BILL OF SALE (this "Bill of Sale"), is made and delivered [•], 2015 by PacifiCorp, 
an Oregon corporation ("Seller") for the benefit of Georgia-Pacific Consumer Products 
(Camas) LLC a Washington limited liability company ("Buyer''). Capitalized terms used but not 
defined herein shall have the meaning ascribed to such terms in the Purchase Agreement ( defmed 
below). 

WHEREAS, Seller and Buyer are parties to that certain Agreement of Purchase and Sale, 
dated as of [•], 2015 (the "Purchase Agreement"), the terms of which are incorporated herein by 
reference, which provides, among other things, Seller has agreed to sell, transfer, assign, convey 
and deliver to Buyer and Buyer has agreed to purchase and acquire from Seller, all of Seller's 
right, title and interest in, to and under the Cogen Assets; 

WHEREAS, the execution and delivery ofthis Bill of Sale by each of Seller and Buyer is a 
condition to the obligations of the parties to the Purchase Agreement to consummate the 
transactions contemplated by the Purchase Agreement; and 

NOW THEREFORE, in consideration of the mutual promises and covenants set forth in 
the Purchase Agreement, and other good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged by Seller, and subject to the terms and conditions of the Purchase 
Agreement, each party hereto agrees as follows: 

1. Transfer of Cogen Assets. Effective as of the date hereof, Seller does hereby sell, 
transfer, assign, convey and deliver to Buyer all of Seller's right, title and interest in, to and under 
the Cogen Assets, free and clear of all encumbrances. 

2. Further Actions. From and after the date of this Bill of Sale, each of the parties 
hereto shall use all reasonable efforts to take, or cause to be taken, all appropriate action, do or 
cause to be done all things necessary, proper or advisable under applicable Law, and execute and 
deliver such documents and other papers, as may be required to carry out the provisions of this Bill 
of Sale and consummate and make effective the transactions contemplated by this Bill of Sale. 

3. No Representations or Warranties. Except as provided in the Purchase Agreement, 
Seller makes no representations or warranties with respect to the Purchased Assets. 

4. Miscellaneous. 

(a) This Bill of Sale shall be binding upon and inure to the benefit ofthe parties hereto 
and their respective successors and assigns. 



(b) Nothing in this Bill of Sale, express or implied, is intended to or shall be construed 
to modify, expand or limit in any way the terms of the Purchase Agreement. To the extent that any 
provision ofthis Bill of Sale conflicts or is inconsistent with the terms ofthe Purchase Agreement, 
the Purchase Agreement will govern. 

(c) This Bill of Sale may not be changed except in a writing signed by the parties 
hereto. This Bill of Sale, and any disputes arising hereunder or controversies related hereto, shall 
be governed by and construed in accordance with the laws of the State of Washington, without 
regard to its conflict of law or choice of law rules. 

(d) This Bill of Sale may be executed in two or more counterparts, each of which shall 
be deemed an original, but all ofwhich together shall constitute one and the same instrument. 

[Signatures on Following Page] 

2 



IN WITNESS WHEREOF, each of the parties hereto has executed and delivered this Bill 
of Sale as of the date first above written. 

SELLER: 

PACIFICORP 

By: ____________________ ___ 

Name: ------------
Title: --------------

BUYER: 

GEORGIA-PACIFIC CONSUMER 
PRODUCTS (CAMAS) LLC 

By: ____________________ ___ 

Name: - - - ---
Title: ---- ----

2 



None. 

EXHIBITJ 

REQUIRED PERMITS 
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ATTACHMENT C 
 

Purchase Agreement for Transmission Facilities 
 



Purchase Agreement 

THIS PURCHASE AGREEMENT is made and entered into as of this day 
of March, 2015 (this "Purchase Agreement") by PacifiCorp, an Oregon corporation 
("PacifiCorp"), for the benefit of Georgia-Pacific Consumer Products (Camas) LLC, 
organized and existing under the laws of the State of Washington ("Buyer"). Capitalized 
terms used but not defined in this Purchase Agreement shall have the meanings assigned to 
such terms in the Transmission Agreement (as defined below). PacifiCorp and Buyer are 
sometimes referred to herein together as ("Parties"). 

RECITALS 

WHEREAS, the Parties entered into that certain Transmission Facilities Purchase, 
Easement and License Agreement, dated as of January 13, 1993 (the "Transmission 
Agreement"), pursuant to which PacifiCorp has agreed, subject to the terms and conditions 
of the Transmission Agreement, to provide Buyer an option to acquire all of PacifiCorp' s 
right, title and interest in and to the transmission facilities, including all transmission lines, 
transmission towers and components associated with the items set forth in Exhibits A and 
B ofthe Transmission Agreement; and 

WHEREAS, pursuant to the Transmission Agreement, the purchase price for the 
transmission facilities pursuant to the Option (as defined in the Transmission Agreement) 
would be PacifiCorp's net book cost ofthe transmission facilities, including any sales or 
other tax obligations arising directly out of such sale; and 

WHEREAS, Buyer desires to acquire all ofPacifiCorp's rights, title and interests in 
and to the transmission facilities and PacifiCorp desires to transfer such rights, title and 
interest to Buyer outside of the previously referenced Option. 

NOW, THEREFORE, in consideration of the foregoing premises and for other 
good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, PacifiCorp and Buyer hereby agree as follows: 

1. Effective Date. The effective date of this Purchase Agreement shall 
commence as of the last date executed by either of the Parties. 

2. Transmission Facilities. The Parties acknowledge and agree that the 
transmission facilities included in this Purchase Agreement are those transmission 
facilities, including all transmission towers, transmission lines and associated components, 
starting at and including structure 6/2 (also called Y8) immediately outside of Lady Island 
substation and continue following the electrical pathway to the generator located on 
Buyer's manufacturing facility in Camas, W A (the "Transmission Facilities"). 

3. Sale. Subject to the terms and conditions of this Purchase Agreement, 
including delivery of the consideration specified herein, PacifiCorp does hereby agree to 
sell, assign, convey, transfer and deliver to Buyer upon the Closing, all of PacifiCorp's 
right, title and interest in and to the Transmission Facilities. 



4. Representations and Warranties. PacifiCorp represents and warrants to 
Buyer on the date hereof and on the Closing that it has good and valid title to the 
Transmission Facilities. Except for PacifiCorp's warranty of title to the Transmission 
Facilities, such Transmission Facilities are being sold in "as-is" condition with no 
guarantees or warranties, either expressed or implied. 

5. Purchase Price. Buyer shall pay to PacifiCorp at the Closing a purchase 
price $135,967.76. 

6. Further Assurances. PacifiCorp shall, from time to time after the date 
hereof, at Buyer's request and expense, prepare, execute and deliver to Buyer such other 
instruments of conveyance and transfer and take such other action as Buyer may 
reasonably request in order to sell, transfer, convey, assign and deliver and vest in Buyer, 
its successors and assigns, title to and possession of the Transmission Facilities as provided 
in the Transmission Agreement and to further effect the purposes of this Purchase 
Agreement. 

7. Relationship to Transmission Agreement; Construction. The Parties agree 
that no Option notice has been delivered by Buyer under the Transmission Agreement and 
that this Purchase Agreement or any related communications will not serve as an Option 
notice under the Transmission Agreement. The terms and conditions of the Transmission 
Agreement, including all of the covenants, representations and warranties contained 
therein, shall all survive the execution and delivery of this Purchase Agreement. For the 
avoidance of doubt the execution and delivery of this Purchase Agreement shall in no way 
supplant, limit or extinguish Buyer's right to exercise the Option created by Article 6 ofthe 
Transmission Agreement unless the Closing has occurred in which case the Option will be 
terminated coincident with the Closing. 

8. No Waiver. It is understood and agreed that nothing in this Purchase 
Agreement shall constitute a waiver or release of any claims arising out of the contractual 
relationships between PacifiCorp and Buyer. 

9. No Third Party Beneficiary. Nothing in this Purchase Agreement, express 
or implied, is intended or shall be construed to confer upon, or give to, any person other 
than Buyer, PacifiCorp and their successors and permitted assigns any remedy or claim 
under or by reason of this Purchase Agreement or any agreements, terms, covenants or 
conditions hereof and all the agreements, terms, covenants and conditions contained in this 
Purchase Agreement shall be for the sole and exclusive benefit of Buyer, PacifiCorp and 
their successors and permitted assigns. 

10. Binding Effect. This Purchase Agreement and all of the provisions hereof 
shall be binding upon and shall inure to the benefit of PacifiCorp, Buyer and their 
respective successors and permitted assigns. 

11. Governing Law. This Purchase Agreement shall be governed by and 
construed in accordance with the laws of the State of Washington (regardless of the laws 



that might otherwise govern under applicable principles of conflicts of law) as to all 
matters, including matters of validity, construction, effect, performance and remedies. 

12. Severability. Any term or provision of this Purchase Agreement that is 
invalid or unenforceable in any situation will not affect the validity or enforceability of the 
remaining terms and provisions hereof or the validity or enforceability of the offending 
term or provision in any other situation or in any other jurisdiction. 

13. Conditions Precedent. PacifiCorp's obligation to sell, and Buyer's 
obligation to buy the Purchased Assets is subject to obtaining all necessary approvals by 
the appropriate state regulatory commissions. 

14. Covenants. PacifiCorp shall use commercially reasonable efforts to 
acquire all necessary regulatory approvals prior to the Closing of this Purchase Agreement. 

15. Closing. The closing (the "Closing") shall take place on December 
31, 2015 upon satisfaction or waiver of the conditions precedent in Article 13. In the event 
that the Closing does not occur on December 31, 2015 as a result of the conditions 
precedents set forth in Article 13 not being satisfied or waived, the Closing of this Purchase 
Agreement shall be postponed until such conditions are satisfied; provided, however, in in 
the event the Closing does not occur within six months of December 31, 2015 this Purchase 
Agreement shall terminate, except as mutually agreed. 

16. Easements. Notwithstanding Article 3 .1.3 of the Transmission Agreement, 
the Easement (as defined in the Transmission Agreement) granted by James River to 
PacifiCorp, and any other easements granted by Buyer (or its predecessors-in-title) to 
PacifiCorp related to the Transmission Facilities, shall terminate upon the Closing ofthis 
transaction. At Closing, the parties hereto shall enter into the necessary documents to 
remove such easements from title to Buyer's property. Further, at Closing, PacifiCorp 
shall assign to Buyer all of its right, title and interest in that certain Easement No. 
51-044556 granted by the State of Washington, Department of Natural Resources. 
PacifiCorp agrees to reasonably cooperate with Buyer to obtain consent to the assignment 
from the Department ofNatural Resources 

17. Crossing Permit. At Buyer's option, at Closing, PacifiCorp shall assign all 
of its interest in the Wireline Crossing Permit, No. 241,200, from Burlington Northern 
Company, dated June 16, 1982, to Buyer, to the extent assignment is allowed by the terms 
of such Crossing Permit. PacifiCorp further agrees to reasonably cooperate with Buyer to 
locate such Crossing Permit, and subject to Article 6 ofthis Purchase Agreement, take such 
actions required to assist Buyer in the procurement of any replacement Wireline Crossing 
Permit. 

18. Jury Trial. To the fullest extent permitted by law, each ofthe parties hereto 
waives any right it may have to a trial by jury in respect of litigation directly or indirectly 
arising out of, under or in connection with this Agreement. Each party further waives any 
right to consolidate, or to request the consolidation of, any action in which a jury trial has 
been waived with any other action in which a jury trial cannot be or has not been waived. 



19. Counterparts. This Purchase Agreement may be executed in one or more 
counterparts, each of which will be deemed to be an original copy of this Purchase 
Agreement and all of which, when taken together, will be deemed to constitute one and the 
same agreement. 

IN WITNESS WHEREOF, PacifiCorp and Buyer have caused its duly authorized 
representative to execute this Purchase Agreement on the dates indicated below. 

PACIFICORP 

Title: ~Y."'-'-r'___,(_1 ....:..T_r_a_i'?_f'_m_~_-J_.f_,;-_t~_Y\..;._ __ _ 

Date: __ 3-'/'--/_t::t__._/_/_5 ______ _ 

Georgia-Pacific Consumer Products 
(Camas) LLC 

Name: Mr:Cf/1/eL £. /tl?llfY'IS 

Title: VJ:'C£ Pf\£6Z::lJF-NT 

Date: fr/A'RC/f 1<? 1 Z0/5 
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ATTACHMENT D 
 

Costs of Assets and Accumulated Depreciation 
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ATTACHMENT E 
 

Proposed Journal Entries 



1. Record receipt of proceeds and closing costs from the sale of Camas Cogeneration assets
FERC Account

Description Debit Credit
131 Cash 485,968$         

102 Electric Plant Purchased or Sold - Sales Price 485,968$              

2. Record the retirement of Camas Cogeneration and Transmission assets
FERC Account

Description Debit Credit
108 Accumulated Depreciation 34,873,245$    
102 Electric Plant Purchased or Sold 1,228,663        

101 Electric Plant in Service 36,101,908$          

3.

FERC Account
Description Debit Credit

421.2 Loss on Disposition of Property 555,537$         
254 Other Regulatory Liabilities ‐ OR 25.1998% 187,158           

102 Electric Plant Purchased or Sold 742,695$              

4.
FERC Account

Description Debit Credit
146 Accounts Receivable from Associated Companies 2,078,843$      

409.1 Income Taxes, Utility Operating Income 2,078,843$            

410.1 Provision for Deferred Income Taxes, Utility Operating Income 1,796,982$      
282 Accumulated Deferred Income Taxes - Other Property 1,796,982$            

410.1 Provision for Deferred Income Taxes, Utility Operating Income 58,240$           
283 Accumulated Deferred Income Taxes - Other 35,622             

182.3109 Regulatory Asset - FAS 109 93,862$                

410.1 Provision for Deferred Income Taxes, Utility Operating Income 71,028$           

190 Accumulated Deferred Income Taxes 71,028$                

 Proposed Entry to Record the Sale of Camas Cogeneration and Transmission Facility

To clear account 102 - Electric plant purchased or sold to account 421.2 - Loss on disposition of property and record the 
Oregon Balancing Account Regulatory Liability Adjustment

Record current and deferred tax on the sale of Camas Cogeneration and Transmission assets and to record the deferred tax 
on the Oregon Balancing Account Regulatory Liability Adjustment


