
Pacific Power I Utah Power
Rocky Mountain Power

825 NE Multnomah
Portland, Oregon 97232

May 14,2009

VIA ELECTRONIC FILING
AND OVERNIGHT DELIVERY

Oregon Public Utility Commission
550 Capitol Street NE, Ste 215
Salem, OR 97301-2551

Attention: Filing Center

RE: Docket UP-__
Application of PacifiCorp Requesting Approval of the Sale of the Sportsman Park
Property

Enclosed for filing by PacifiCorp dba, Pacific Power ("PacifiCorp") is PacifiCorp's Application
Requesting Approval of the Sale of the Sportsman Park Property. An original and one copy will
be provided via overnight delivery.

PacifiCorp is filing this Application based on the recommendation of Commission Staff in its
Audit No. 2008-002 ("'Audit Report").

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

By E-mail (preferred):

By regular mail:

datarequest@pacificorp.com.

Data Request Response Center
PacifiCorp
825 NE Multnomah, Suite 2000
Portland, OR 97232

Please direct informal questions with respect to this filing to Joelle Steward at 503-813-5542.

Very truly yours,

\~clU£\ 1- r. lL(k/l~
Andrea L. Kelly U I ~
Vice President, Regulation

Enclosures



BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON

UP

In the Matter of the Application of
PACIFICORP Requesting Approval of the
Sale of the Sportsman Park Property

APPLICATION OF PACIFICORP AND
WAIVER OF PAPER SERVICE

1 Pursuant to DRS 757.480(l)(a) and OAR 860-027-0025, PacifiCorp, d.b.a.

2 Pacific Power ("Company"), seeks approval from the Public Utility Commission of

3 Oregon ("Commission") for the sale of certain Company property, the Sportsman Park

4 Property, no longer useful or necessary for providing utility service to the public.

5 Additionally, pursuant to OAR 860-013-0070(4), the Company respectfully waives paper

6 service in this docket.

7 I. Background

8 The Company owned the Sportsman Park Property located in Klamath Falls,

9 Oregon, which consisted of three parcels containing approximately 346 acres. The

10 Company seeks approval for the sale of these parcels to the Klamath Sportsman Park

11 Association. Included with this Application as Attachment A is a copy of the Agreement

12 for Sale and Purchase of Real Property. The sale took place on November 30, 2007.

13 The Company files this Application in response to the Commission Staff Audit

14 Report No. 2008-002, dated March 11, 2009. The Company did not previously file for

15 approval of this sale because at the time of sale, the Company had classified the

16 Sportsman Park Property as "non-utility," as the Sportsman Park Property was no longer

17 needed for utility purposes and was no longer necessary and useful in the performance of

18 the Company's duties to the public.
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The Sportsman Park Property was originally purchased for the J.C. Boyle Hydro

2 Plant dam and reservoir and was subsequently deemed unnecessary for the project by the

3 Company's hydro relicensing team. The Company entered into a lease agreement with

4 Klamath Sportsman's Park Association ("Association") in 1990 to allow local sportsmen

5 to use the Sportsman Park Property for outdoor sporting activities and for the

6 Association's permanent facility for the association activities and meetings. The

7 Company was subsequently approached by the Association to donate the Sportsman Park

8 Property to the Association. The Company and the Association eventually agreed upon a

9 sale to the Association through a letter of intent dated May 2005, which provided the

10 Association the opportunity to purchase the Sportsman Park Property within eighteen

11 months of the date of the letter of intent, for the 2005 appraised price of $750,000. This

12 allowed the Association time to raise the funding for the purchase. The purchase was

13 finalized in November 2007. The total compensation for the Sportsman Park Property

14 was $748,648.79. Oregon's allocated share of the gain on the sale is $201,964.85. Since

15 the Sportsman Park Property was utility property for the majority of the Company's

16 ownership, the Oregon allocated share of the gain is currently being passed through to

17 customers in Schedule 96, the property sales balancing account adjustment.

18 II. Compliance with OAR 860-027-0025(1) Filing Requirements

19 A. Exact Name and Address of Principal Business Office

20

21
22
23

The Company's exact name and address of its principal business office are:

PacifiCorp
825 NE Multnomah Street
Portland, OR 97232

24
25

B. State in which incorporated; date of incorporation; other states in
which authorized to transact utility business
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1 PacifiCorp is a corporation organized and existing under and by the laws of the

2 State of Oregon. PacifiCorp's date of incorporation is August 11,1987. PacifiCorp is

3 authorized to provide retail electric service in Oregon, California, Washington, Idaho,

4 Wyoming and Utah.

5 C. Communications and notices

6 All notices and communications with respect to this Application should be

7 addressed to:

PacifiCorp Oregon Dockets
825 NE Multnomah, Ste 2000
Portland, OR 97232
OregonDockets@pacificorp.com

Michelle Mishoe
Legal Counsel
PacifiCorp
825 NE MuItnomah, Ste 1800
Portland, OR 97232
Telephone: 503.813.5977
Facsimile: 503.813.7252
Email: michelle.mishoe(mpacificorp.com

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

9 matter be addressed to:

10

11
12
13
14

Bye-mail (preferred)

By regular mail

datarequest@pacificorp.com

Data Request Response Center
PacifiCorp
825 NE Multnomah, Suite 2000
Portland, OR 97232

15 Informal inquires may also be directed to Joelle Steward, Regulatory Affairs

16 Manager, at (503) 813-5542.

17 D. Principal officers

Name Title

Gregory E. Abel Chairman of Board & Chief Executive
Officer

A. Robert Lasich President, PacifiCorp Energy

A. Richard Walje President, Rocky Mountain Power
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R. Patrick Reiten President, Pacific Power

Mark C. Moench Senior Vice President & General Counsel,
PacifiCorp, Rocky Mountain Power

Douglas K. Stuver Senior Vice President & Chief Financial
Officer

Bruce N. Williams Vice President, Treasurer

Natalie L. Hocken Vice President & General Counsel

1 E. Description of business; designation of territories served

2 The Company engages in the generation, purchase, transmission, distribution and

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

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

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

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

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

8 Washington, California, Idaho, Wyoming and Utah.

9
10
11
12

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

13 Not applicable. See request for waiver in Section IV below.

14
15
16
17

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

18 Not applicable. See request for waiver in Section IV below.

19
20

H. Purpose of application; description of consideration and method of
arriving at amount thereof

21 The Company seeks approval of the sale of approximately 346.4 acres of property

22 to the Association. To arrive at the valuation for the Sportsman Park Property, the
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Company relied upon an appraisal prepared by Real Property Consultants, a copy of

2 which is included with this Application as Attachment B.

3
4
5

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

6 The Sportsman Park Property was not necessary or useful for utility purposes.

7 Prior to the sale, the Sportsman Park Property was under a lease agreement with the

8 Association for use by local sportsmen for outdoor sporting activities and for its

9 permanent facility for the association activities and meetings, beginning in 1990 until the

10 time it was sold. The Sportsman Park Property was originally in FERC account 33010

11 Fee Land - Hydro until its transfer to FERC account 121010, non-utility, in January

12 2006. The Sportsman Park Property had been deemed neither necessary nor useful for

13 utility purposes. To the best of the Company's knowledge, the Sportsman Park Property's

14 current use under its new ownership is for purposes similar to those during the lease

15 agreement with the Company.

16
17

J. Statement by primary account of cost of the facilities and applicable
depreciation reserve

18 Please refer to Attachment C, which is an Excel spreadsheet containing the

19 necessary information demonstrating the cost of the facilities by primary account.

20 K. Required filings with other state or federal regulatory bodies

21 The Company was not required to make any filings regarding the sale of the

22 Sportsman Park Property with any other regulatory bodies because the value of the

23 transaction did not meet the threshold dollar amounts for filing in other jurisdictions.

24
25

L. Facts relied upon by applicant to show transaction is within the public
interest

Page 5 - UP __ Pacific Power's Application for Approval of the Sportsman Park Property Sale



ORS 757.480 requires Commission approval for sales of property necessary and

2 useful in the performance of public service with a value in excess of $100,000. See ORS

3 757.480(l)(a). OAR 860-027-0025(1)(1) requires that the utility show that such a

4 proposed sale is "consistent with the public interest." The Commission has previously

5 held that this standard requires a "no harm" showing. I

6 The sale of the Sportsman Park Property is consistent with the public interest

7 because there was no impact to the Company's customers, as the Sportsman Park

8 Property was no longer considered necessary or useful for utility purposes.

9
10

11

12
13
14

15

16
17

18

19 III.

20

21

22

M. Reasons relied upon for entering into the proposed transaction;
benefits to customers

Please refer to section I. and L. above.

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

Not applicable. See request for waiver in Section IV below.

o. Statement of franchises held; date of expiration; facilities of
transferees

Not applicable. See request for waiver in Section IV below.

Compliance with OAR 860-027-0025(2) Filing Requirements

A. Exhibit A. Articles of Incorporation

Not applicable. See request for waiver in Section IV below.

B. Exhibit B. Bylaws

1 See, e.g., In the Matter ofa Legal Standardfor Approval ofMergers, Docket UM lOll, Order No. 01-778
(Sept. 4, 200 I) ("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 ofthe Application ofPacifiCorp, Docket 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 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 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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Not applicable. See request for waiver in Section IV below.

2 C. Exhibit C. Resolution of directors authorizing transaction

3 This transaction did not require approval from the Company's board of directors.

4 See request for waiver in Section IV below.

5
6

D. Exhibit D. Mortgages, trust, deeds or indentures securing obligation
of each party

7 There are no such documents associated with this transaction. See request for

8 waiver in Section IV below.

9
10
11
12

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

13 The sale of the Sportsman Park Property did not materially affect the Company's

14 balance sheet. See request for waiver in Section IV below.

15 F. Exhibit F. Known contingent liabilities

16 There are no known contingent liabilities associated with this transaction.

17
18
19

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

20 The sale of the Sportsman Park property did not materially affect the Company's

21 income statements. See request for waiver in Section IV below.

22
23

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

24 The sale of the Sportsman Park property did not materially affect the Company's

25 income statements. See request for waiver in Section IV below.

26
27

I. Exhibit I. Copy of contract for transaction and other written
instruments
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1 Included with this Application as Attachment A is a copy of the Agreement for

2 Sale and Purchase of Real Property.

3
4

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

5 Please refer to Attachment C.

6
7
8

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

9 The Company relies upon this Application and attached documentation to

10 provide support for OAR 860-027-0025(1)(1) and (l)(m).

11 IV. Request for Waiver of certain filing requirements

12 Oregon Administrative Rules 860-027-0025(1) and (2) require certain information

13 and exhibits be provided when filing an application for authority to transfer property.

14 The Company either provides the required information as noted above, or seeks the

15 Commission's waiver of the requirements as follows:

16 (a) The information required in OAR 860-027-0025(1)(a)-(e), (h)-(m) is

17 provided in the Application above. Because this transaction does not involve the

18 acquisition or sale of financial instruments, the Company respectfully requests waiver of

19 the requirements of OAR 860-027-0025(1)(t), (g), (n) and (0). A grant of this waiver will

20 not impede the Commission's analysis of this Application.

21 (b) OAR 860-027-0025(2)(a) & (b) require submittal ofa copy of the

22 Company's articles of incorporation and bylaws. The Company respectfully requests a

23 waiver of these filing requirements on the grounds that production of these documents

24 would not advance the Commission's analysis of this application because the subject
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2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

transaction involves the sale ofnon-utility property and does not affect the Company's

corporate structure or governance.

(c) OAR 860-027-0025(2)(c) requires submittal of a copy of the board of

director's resolution authorizing the transaction. PacifiCorp respectfully requests a waiver

of this requirement, as no board resolution was necessary for approval of this transaction.

(d) OAR 860-027-0025 (2)(d) requires submittal of the security documents

for financing the obligations of the parties to this transaction. The Company respectfully

requests a waiver of this provision, as no security documents were required.

(e) OAR 860-027-0025(2)(e) requires submittal of balance sheets showing

booked amounts, adjustments to record the proposed transaction and pro forma

information. The Company respectfully requests that the requirement to provide pro

forma information be waived because the subject transaction did not expected to

materially affect the Company's financial statements.

(f) OAR 860-027-0025(2)(f) requires submittal of a statement of all known

contingent liabilities as of the date of the Application. The Company respectfully

requests a waiver of this requirement, as the Company is unaware of any contingent

liabilities that remain outstanding as of the date of this Application.

(g) OAR 860-027-0025(2)(g) & (h) require submittal of comparative income

statements showing the results of operations as affected by the transaction and an analysis

of "surplus" for the period of the income statements, respectively. For the reasons set

forth in Section IV(e) above, the Company respectfully requests a waiver of these

requirements.
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1 (h) OAR 860-027-0025(2)(k) requires submittal of schedules upon which the

2 applicant relies for the contention that the transaction is in the public interest. The

3 Company relies upon the statements made in this application and respectfully requests a

4 waiver of this filing requirement.

5 V. Request for Approval

6 PacifiCorp respectfully requests a Commission order finding that sale of the

7 Sportsman Park property located in Klamath Falls, Oregon will not harm PacifiCorp's

8 customers and is consistent with the public interest;

DATED this 14th day of May, 2009.

Rt1\~jl;t~~' ~\~JfC
Michelle R. Mishoe, # 07242
Legal Counsel
Pacific Power

Page 10 - UP __ Pacific Power's Application for Approval of the Sportsman Park Property Sale



ATTACHMENT A

SPORTSMAN PARK PURCHASE AND SALE AGREEMENT



Real Estate Management Department
Sales & Purchase Transmittal Form (SPTF)

Revised 6/3/08 Robin Moore

o ACQUISITION OF PROPERTY o EASEMENT SALE [2J DISPOSITION OF PROPERTY

Order/WBS Element
~-

Sale Price $750,000.00 Partial Sale YIN NO

Land & Bldg. YIN __ Land & Bldg. YIN __

DATE: 11/20/07 AGENT: Dennis Harper

YARDI PARCEL #s: ORKL-0510A-B

FERC ACCOUNT:
TAX ASSESSOR ID# 3907­
02900/00500,00600,00100,00200

All original documents are to be retained in the property file. Electronic copies should be attached in the order listed below
and sent with the SPTF form to the distribution list.

1. Copy of Closing Statement: Dated 11/30/07 from AmeriTitle Title Company, File # MT81 063-MS

2. Copy of agreement ofconveyance. Please specify: PSA & Closing Doc's

Grantor: PacifiCorp Grantee: Klamath County

Is the counterparty to PacifiCorp an Affiliated InterestlRelated Party? YIN: NO
Ifyes, notify Office of General Counsel representative and attach co y of e-mail.

3. Copy of legal description (include acreage)? YIN: YES

4. Copy of surveyor site map? YIN: YES

5. Ifpartial sale or easement sale*, copy of legal description (include acreage) of remainder and FMV calculation?
YINA: NA *Not required for easement sale less than $10K.

6. If land and building purchase or sale, description ofvalue assignment to each? YINA: NA

7. If retained right, description of right and retained value calculation? YINA: NA

8. Ifpurchase of property, copy of environmental assessment? YINA: NA

Do you have any indication of potential environmental liabilities? YIN: NO
Ifyes, notify CBS Finance representative and attach cop of e-mail.

9. Ifpurchase of property, copy ofER? YINA: NA

10. Include any attachments, descriptions, or detail to assist package recipients. Examples would be options paid,
note receivable, transaction contingencies, etc: Additional information? YIN: YES Explain: Exchange documents
and appraisal.5uromIlY~ . ( L.P--v~e. o..V~'.stt( OJ"p.,/y.5i$ hoot in -hOlt ')

I I attest to the accuracy and timeliness of this transaction.



Ut "~~£!fJ"£QBP,
Manager, Transaction ServiceslvV1.. ~V:f:W' tx.V)O\ 5 Date: J.Z.: 1&-05

~V~y
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AGREEMENT FOR SALE AND PURCHASE
OF REAL PROPERTY

This Agreement for SaleandPurchaseofRea1Estate (this"Agreement") is entered into
as ofthe 20th dayof November 2007" by and betweenPaci1iCorp. an Oregon corporation.
e:Sellern

) and Klamath County, or assigns ("Buyer').

RECITALS

A Seller owns that real property totaling approximately 346 acres located in the
CountyofKlamath, State ofOregon comprised ofthe following tax lots; :

Tax Aecouot No.
3907~900-005~OOO

3907-02900-00600-000
3907~3200-001~OOO

3907-03200~2~OOO

Key No.
486076
486094
486281
486254

B. Subject to the terms and conditions herein) Buyer desires to purchase and Seller
desires to convey to Buyer the real property described in Recital A together with all
improvements, appurtenances, rights, privileges and easements belonging thereto (collectively
referred to herein as the "Property") as more particularly shown on Exhibit A which attached
hereto and incorporatedhereinby reference.

NOW7 TIIEREFORE, Buyer and Selleragreeas follows:

ARTICLE I
AGREEMENT TO PURCHASE AND SELL; PURCHASE PRICE

1.1 Purchase and Sale. Subject to the terms and conditions set forth in this
Agreement, SeUer agrees to convey to Buyer, and Buyer agrees to purchase and take from
Seller, all right, title and interest in and to the Property.

1,2 Purchase Price. The purchase price for the Property shall be Seven Hundred
FiftyThousand and noll 00 Dollars(5750,000.00) (the "Purchase Price").

1.3 Payment of Purchase Price. Buyer shall pay the Purchase Price to Seller as
folJows:

(a) Upon execution of this Agreement by Buyer, Buyer shall pay an earnest
money deposit of Five Thousand and no/lOa Dollars ($5,000.00) (the
"Earnest Money Deposit"), delivered to Amerititle, located at 1. SO1 East
McAndrews Rd., Medford, Oregon 97501, phone (541)779-7660 (the "Title
Company"), to be held in a trust account and credited toward the Purchase
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Price on the Closing Date (hereinafter defined). TheEarnest Money Deposit
shall be non...refundable except as specifically stated herein.

(b) Buyer shall pay the balance of the Purchase Price by immediately available
funds on the Closing Date, adjusted for prorations on the Closing Date as
provided herein.

ARTICLED
TITLE INSURANCE

2.1 Commitment of Title InslltlO~. Within ten (10) days after full execution
of this Agreement, Seller shall deliver to Buyer a commitment for title insurance
covering the Property (the "Commitment"), issued by the TitleCompany and dated on or
after the date ofthisAgreement.

2.2 Objections to Title. Buyer shall have ten (10) days following receipt of the
Commitment to provide any written objections to any matter set forth in Schedule B of the
Commitment. IfBuyer does not timelydeliver written notice ofobjection to Seller, Buyer shall
be deemed to have approved of all matters set forth in the Commitment. Matters to which
Buyer does not object shall be deemed "Permitted Exceptions" and shall not be considered
objections to any mattercontained in the Commitment.

2.3 I&liver.L0f Title Insurance. Ex.cept as otherwise stated in Section 2.1, Seller
shall obtainand deliver to Buyer within ten (10) daysafter the Closing Date an ALTA Standard
Owner's Policyoftitle insurance in the amount ofthe PurchasePrice, effective as of the Closing
Date and containing no exceptions other than the PermittedExceptions. Buyer, at its sole cost
and expense, shaD have the right to obtain such additional title coverage and endorsements as
Buyer deems necessary.

ARTICLEm
REPRESENTAnONS AND WARRANTIES

3.1 Rq?resentatioN and Warranties ofSeller. Sellermakes the following
representations and warranties to Buyer, as ofthe date ofthis Agreement and as ofthe Closing
Date, eachofwhichrepresentations and warrantiesshall extendbeyond the Closing Date and
delivery of the Special Warranty Deed.

(a) Seller is the owner offee title to the Property, subject to the Permitted
Exceptions.

(b) Seller has the right, power and authorityto execute, deliver) and perform
this Agreement.

.2.
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(c) Seller has not received any notices, demands or deficiency statements
from any mortgagee of the Property or from any state, municipal or county government
or agency or any insurer relating to the Property and which have not been cured or
remediedexcept property valuationand tax noticesissued byKlamath County.

(d) Except as otherwise expressly disclosed in the Commitment, the Property
is not subject to any special assessment or to any existing special assessment lien arising
as a result of any works or improvements completed, installed or contemplated at or
before the ClosingDate.

(e) No contracts, leases, or licenses, to which Seller is a party in its capacity
as owner exist directlyrelatingto the Property.

(t) At the signing of this Agreement, the Seller represents itself and the
Buyer represents itself No other person, broker or entity, whether or not affiliated with
Seller, is entitled to a commission, finder's fee or other compensation arising from this
Agreement, as regarding Seller. Seller shall indemnify defend and hold Buyer harmless
from and against anyand an claims, loss or damagerelating to or arising out ofany claim
for compensationby any broker, person or entity claiming by or through Seller.

3.2 Representations ana Warranties of Buyer. Buyer makes the following
representations and warranties to Seller, as of the date of this Agreement and as of the Closing
Date, each of which representations and warranties shall survive the Closing and delivery ofthe
Special Warranty Deed.

(a) Buyerhas the right, power and authority to execute, deliver and perform
thisAgreement.

(b) At the signing ofthis Agreement, the Seller represents itself and the
Buyerrepresents itself. No other person, broker or entity, whether or not affiliated with
Buyer, is entitledto a commission, finder's fee or other compensation arisingfrom this
Agreement as regardingBuyer. Buyer shall indemnity, defend and hold Seller harmless
from and againstanyandall claims, loss or damage relatingto or arising out ofanyclaim
for compensation by anybroker, person or entityclaiming by or through Buyer.

ARTICLE IV
USE OF PROPERlYIBUYER'S CONTINGENCY

4.] SeHer's Use of th, PrQJX'!1Y Prior to Closin.g Dlt.£, From and after Seller's
execution of this Agreement and except in the ordinary course of administering its general
mortgage, seller shallnot grant or convey any easement, lease, license, permit or any other legal
or beneficial interest in or to the Property or engage in any contract with any party other than
Buyer regarding the purchase or sale of the Property, without the prior written consent of

..3.
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Buyer. Further, except as otherwise provided for herein, Seller agrees to pay, as and when the
sameare due, all payments on any encumbrances presently affecting the Property and any and all
taxes, assessmentsand leviesin respect of the Property through the Closing Date.

4.2 Buyer's Ins:pectiQn. Buyer shall have until November 22, 2007 to inspect the
Property ("Due Diligence Period"). Seller shall provide Buyer, "Within ten (10) days of full
execution of this Agreement, a "Property Condition Disclosure" and copies of any and all
engineering and environmental reports or studies in Seller's possession or that are reasonably
attainable by the Seller. Buyeror its employees Of agents may enter the Property upon twenty­
four (24) hours written notice to Seller to inspect the Property and perform surveys or tests as
Buyer may elect at its expense; provided, however, that such entry shall not unreasonably
interfere with the activities ofSeller on the Property and Buyershall, within a reasonably period
of time) restore the Property to its original conditionimmediately prior to entry. At the end of
the Due Diligence Period, Buyershall have the right to terminate this Agreement in the event
Buyer, in its sole discretion, is not satisfied with the condition of the Property and the Title
Company sball return the Earnest Money to theBuyer. In the event Buyer elects to proceed with
this transaction, Buyer shall remove all contingencies. Buyer hereby agrees to indemnify, save
and hold harmless Seller, its representatives, agents, employees and directors from any loss,
liability, damage, cost, claim or cause of action they may incur arising out of or relating to
Buyer"s entry into and activities upon the Property during the Due DiligencePeriod.

ARTICLE V
CLOSING

5.1 Time and PliQ.e ofC1Qsing. The purchase and sale transaction contemplated by
this Agreement shall be consummated through a closing conference (the "Closing") which shall
be held at the Title Company on November 30, 2007 or at such earlier time and place as the
parties maymutually agreein writing (the "ClosingDate").

5.2 Actions at Closing. At the Closing, the following events shall OCCUr and each
beingdeclaredto haveoccurred simuhaneously with the other;

(a) All documents to be recorded and funds to be delivered hereunder shall
be delivered to the Title Company in escrow, to hold, deliver, record and disburse in
accordance with supplemental escrow instructions, the form and content ofwhich shall
beagreedto bythe parties priorto Closing.

(b) At the Closing or sooner as otherwise stated in the escrow instructions,
the following shalJ occur:

(i) Seller shall deliver or cause to be delivered in accordance with the
escrow instructions:
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(1.) A Special WarrantyDeed conveying the Property to
Buyer, duly executed and acknowledged by SeUer and in proper
form generally for recording inKlamath County; and

(2) Allother documents required to beexecuted by Seiter
pursuant to the terms ofthis Agreement.

(ii) Buyer shall deliveror cause to be delivered in accordancewith the
escrow instructions:

(1) The balanceofthe PurchasePrice, ifany, to be
paid as provided in Section 1.3(b)hereof; and

(2) Allother documents requiredto be executedby
Buyer pursuant to the terms ofthis Agreement.

(c) Buyer and Seller shall each deliver to the other two (2) executed copies of
such party's Statement of Settlement setting forth all prorations, credits provided in this
Agreement, disbursements ofthe Purchase Price,and expenses ofthe Closing.

(d) Buyer and Seller shall share equally any escrow charges of the Title
Company.

ARTICLE VI
REMEDlES

6.1 Selle(s QmYlt. If Seller fails or refuses to perform its obligations under
this Agreement, and such failure or refusal is not cured within ten (10) business days
after Seller's receipt of written notice of such fitilute from Buyer, Title Company shall
immediately refund to Buyer the EarnestMoney Deposit.

6.2 Buyer~s Default IfBuyer fails or refuses to performits obligations under
this Agreement, and such failure or refusal is not cured within ten (10) business days
after Buyer's receipt of notice of such failure from Seller, Seller may elect to terminate
this Agreement and pursue any legal or equitable right or remedy that Seller may have
against Buyeras a result ofBuyer's default.

ARTICLEVn
PRORATIONS

7.1 ProratjQns Between Seller and Buyer. The following prorations shall be made
between Seller and Buyer as ofthe Closing Date:

(a) Real property taxes and assessments OD the Property for the year of
Closing shall be prorated between Seller and Buyer based on the number of days each

.s.
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own.ed the Property. In the eventthe Property constitutes someportion ofa largertract
of land, such proration shall be based upon the average of the Property as a percentage
of the acreage of the entire tract. If, as of the Closing Date, the actual tax bills for the
yearor yearsin question are not available andthe amount of taxes to be proratedcannot
be ascertained, then the most recent known rates, miUages and assessed valuations
(which amounts shall relate to the same tax year) shallbe used, and such proration shall
be repeated when the final tax bill is available and either Buyer and Seller, as the case
may be, shall promptly pay to the other the net amount owing as a result of such
redetermination.

(b) Customary escrowcharges, not otherwise specified herein, shall be split
equally between Buyerand Seller.

ARTICLEvrn
MISCELLANEOUS

8.1 Entire Asreement. This Agreement contains the entire agreement between the
parties respecting the matters herein set forth and supersedes all prior agreements, whether
written or oral, between the parties respecting such matters. Any amendments or modifications
hereto, in orderto be effective, shall be in writing and executed by the partieshereto.

8.2 Amendments. This Agreement may be amended or modified only by mutual
written agreement.

8.3 Survival. AU warranties, representations, covenants and agreements contained in
this Agreement shall survive the execution and delivery of this Agreement and all documents
delivered in connection with this Agreement, and shall survive the Closing of the transactions
contemplated by thisAgreement and all performances in accordance withthis Agreement.

8.4 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors, heirs, administrators, and assigns;
provided, however, that notwithstanding the foregoing, neither party's interest under this
Agreement may be assigned, encumbered, or otherwise transferred, whether voluntarily?
involuntarily, by operation oflawor otherwise.

8.5 NotiW. Any notice, demand or document which any party is required or any
party desires to give or deliver to or makeupon any other party shall be in writing, and maybe
personally delivered or given or made by recognized overnight courier service or by United
States registered or certified mail, return receipt requested, with postage prepai~· addressed as
follows:

To Seller:
PacifiCorp
Attn: Dennis Harper
Manager, Transaction Services

.6.
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825 NEMultnomah, LeT 1700
Portland, Oregon 97232

• P.GO?

With a copy to:
PacificPower
Office ofthe General Counsel
825 NE Multnomah, LCT
Portland, Oregon 97232

To Buyer;
Klamath County Commissioners
305 Main Street, 2- Floor
Klamath Falls, OR 97601

With a Copy to:

KlamathCounty Parks
Attention: TomCrist
305 Main Street, 1~ Floor
Klamath Falls, OR 97601

Anypartymay designate a different address for itself'by notice similarly given. Unless provided
herein, any such notice, demand or document so given shall be effective upon delivery of the
same to the proper address ofthe party or parties to whom the same is to be given.

8.6 TIme ofEssetg. Time is of the essence in the performance of each and every
term, condition, and covenantofthis Agreement.

8.7 Counteqmm. This Agreement may be executed in any number of counterparts
which together shall constitute the contract ofthe parties.

8.8 Paragr8J2h Headings. The paragraph headings herein contained are for purposes
ofidentification onlyand shall not be considered in construing this Agreement.

8.9 Attorneys' Fees. The prevailing party in any legal proceeding brought to enforce
rights hereunder shall recover from the other party its reasonable attorneys; fees and costs. As
used herein in the term "prevailing party" means the party entitled to recover the costs in any
suit, whether or not brought to judgment, and whether or not incurred before or after the tiling
of suit.

8.10 Waiver. Except as herein expressly provided, no waiver by a party ofany breach
of this Agreement or anywarranty or representation under this Agreement by another party shall
be deemed to be a waiver of any other breach of any kind or nature (whether preceding or
succeeding and whether or not of the same or similar nature) and no acceptance ofpayment or
perfonnance by a party after any such breach by another party shall be deemed to be a waiver of

:L.
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any further breach. of this Agreement or of any representation or warranty by such other party
whether or not the first party knows of such a breach at the time it accepts such payment or
performance. No failure on the part of a party 10 exercise any right it may haveby the terms of
this Agreement or by law upon the default of another party, and no delay in the exercise of any
such rightby the first party at any timewhen such other party maybe in default, shalloperate as
a waiver of anydefault, or as a modification in any'respect ofthe provision of this Agreement.

8.11 Exhibits. Any and all exhibits attached or to be attached hereto are hereby
incorporated and made a part ofthisAgreement by reference.

8.12 Governing Law. This Agreement shall be governed andconstrued in accordance
with the laws ofthe Stateof Oregon.

8.13 NQ Recording. This Agreement shall not be recorded in the real property
records.

8.14 Further Insto!meny. Each party hereto shall from time to time execute and
deliver such :further documents or instruments as the other party. its counselor the Title
Company may reasonably request to effectuate the intent of this Agreement, including without
limitation documents necessary for compliance with the laws, ordinances, rules and regulations
ofany applicable governmental authorities.

8-15 Confidentiality. The terms of this Agreement are intended by both parties to be
confidential. Therefore, except as required by applicable law, regulation or as necessary in each
party)s operation of its business neither party shall disclose the terms of this Agreement or any
other non-public information related thereto.

8.16 PrO,pertv Use/Option to Re-Purchase Buyer herebyagrees that the Property shall
be dedicated to public use. Buyer further agrees that in the event the Property use is ever
changed to allow for private US~ Buyer shall, within thirty (30) days of such change, notify
Sellerin writing of the use change. Sellershall than have sixty (60) days from receipt ofnotice
to exercise itsright to re-purchase the Property for the PurchasePrice set forth herein. Buyer
hereby agrees that the Special Warranty .Deed shall contain: (i) a deed restriction limitingthe use
of the Property to public use: and (ii) memorialization of Seller's option to re-purchase the
Propertyas described herein.

8.17 Like---KinA Exchange. Seller may elect to consummate the disposition of the
Property as part of a "like-kind exchange" (the ''Exchange') pursuant to §l031 of the Internal
Revenue Code of 1986, as amended. Buyer agrees to reasonably cooperate in the Exchange
provided that (a) all costs, fees, and expenses attendant to the Exchange shall be the sole
responsibility of SeUer and Seller sba1l indemnify and hold harmless Buyerfrom and against any
such costs, fees, and expenses; (b) the Closing shall not be delayed or affected by reason of the
Exchange nor shall the consummation or accomplishment of the Exchange be a condition
precedent or condition subsequent to Seller's obligations and covenants under this Agreement;
and (c) Buyer shall not be required to acquire or hold title to any real property other than the

.&
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Property for purposes of consummating the Exchange. Buyer shall not, by this Agreement or.
acquiescence to the Exchange, (1) have its rights under this Agreement including (without
limitation) those that survive Closing, affected or diminished in any manner or (2) be responsible
for compliance with or be deemed to have warranted to Seller that the Exchange in fact
complies with §I031 of the Internal Revenue Code of 1986, as amended. The terms of this
Sectionshall survive Closing.

8.18 Expiration. This Agreement shall automatically expire if not fully executed by
the partieson or before November 20;1 2007.

8.19 Limit~ R~. Buyer, and anyone claiming by, through or under the Buyer,
hereby waives its right to recover from and fully and irrevocably releases the Sellerfrom any and
all claims, responsibility and/orliability that the Buyer maynow·have or hereafter acquire against
Seller for any costs, loss, liability, damage, expenses, demand, action or cause of actionarising
from or related to the presence of any hazardousmaterials existing on, in or under the Property
as resultofBuyer's activities upon the Property.

IN WITNESS WHEREOF, the parties heretohaveexecutedthis Agreement effective as
of the date and yearfirst abovewritten.

BUYER

:Klamath County, or assigns

Its: Klamath CountyParks

Date Signed: 20November 2007

SELLER

PACIFICORP, an Oregon corporation,
cLb..a. Pacific: Power

BY:~ ~
~-~~~Its: fVI _

...........--...,0+"'---\-=------

Date Signed: IttN~k :J.c::>'}-
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EXHIBIT "A"

Lqp.l Description
Klama61 b0rtsma" Park

• P.OtO

Klamath SportsmanS Ptu:k Legal Dc:saiption (subjectto survey):

The SWl/4" the SW1l4 of the SElJ4 and the NII2 of the SEJl4 of
Section 29; Lot 1 and those portions of Lot 2, the NE1I4 of the
NW1I4:o and the: Nl/2 of the NEl/4 of Section 32 lying North of
State Highway No. 66 (Green Springs Highway)~ all in Township
39 South, Range 8 East of 1Ju: Willamette Mcridian~ Klamath
COUnty, Oregon.

T3Jt AccountNo:
T~A~No:

Tax ACCOUDl No:
Tax Aooount No:

3907..oZ900-00SfJO-OOO
>907-029Q0..00600.000
ooס-ס3907-03200-0010
ooס-ס3907-03200-0020

10

Key No: 486076
KeyNo: 486094
Key No: 486281
Key No: 486254

TOTAL P.OiO



REAL PROPERTY CONSULTANTS SALEM. Affiliates in Portland, Medford, Klamath Falls. Each office is independently owned and operated

Dear Mr. Rasmussen:

SEVEN HUNDRED FIFTY THOUSAND DOLLARS $750,000

January 24, 2005
File no. 05-02

.ReSP::UI~~

-Glen R. Crouch, MAl, ARA

L E M

REAL PROPERTY
CONSULTANTS

Fred Rasmussen
PacifiCorp Real Estate Management
825 NE Multnomah, LCT-1000
Portland, OR 97232

This report is intended to comply with the current Uniform Standards ofProfessional Appraisal
Practice as formulated by the Appraisal Standards Board and the code of ethics and standards
of practice of the professional appraisal organizations to which I belong. The report is issued as ­
a summary narrative and is a complete appraisal. The property is appraised in "as is" condition
exclusive of improvements. PacifiCorp is the Client and the intended use is to establish the
price for sale to Klamath Sportsman Park Association.

In response to your authorization, I have conducted the required investigation, gathered the
necessary data, and made certain analyses enabling me to form an unbiased opinion of the
MARKET VALUE of the fee simple interest inthe Klamath Sportsmans Park property.

Subject: Appraisal Report, Klamath Sportsmans Park, 346.4 acres more or less, excluding
buildings and improvements

Based on an examination of the property, the investigation, and analysis undertaken, I have
formed the opinion that as of January 12, 2005, and subject to the Assumptions and Limiting
Conditions set forth in this report, the MARKET VALUE was:

The narrative appraisal report (containing 77 pages) that follows sets forth the Legal Description,
pertinent facts about the area and subject property, comparable data, and the reasoning leading
to this conclusion. This letter must remain attached to the report in order for the opinion to be
considered valid.

S A
GLEN R. CROUCH, MAl, ARA
503/581-2070 FAX 503/581-8917
180 COMMERCIAL ST. NE. SUITE 9 • SALEM OR 97301
REAL ESTATE APPRAISERS & COUNSELORS
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A
AmerlTltle

P"rt OfTht JELD-WEN FamIly

300 Klamatb Avenue
Klamath Falls, OR 97601

•• •
Bus (541) 883-3401
Fax (541) 882-0620

SELLER'S ESTIMATED CLOSING STATEMENT

RE: YOUR ESCROW NO: MT8I063~MS DATE: 11-28-2007
CLOSE OF ESCROW:

JELD·WEN 1031 (the "Seller") is/are selling the subject property described herein to: Klamath County, a Political
Subdivision of the State of Oregon (the "Buyer")

SUBJECT PROPERTY: Sportsman Park, Tbe SWII4, SW1I4 SE1I4 and NI/2 SE1I4 of Section 29, KLAMATH COUNTY

TITLE ORDER NO.: 0081063

PRORATE DATE: 11130/2007 CHARGE CREDIT
SALES PRlCE $750,000.00

PRORATIONS AS OF Close of Escrow :
Real Prop. Tax Gi) 1,482.73 paid to 07/0112008 869.33
Real Prop, Tax G0278.89 paid to 07/01/2008 163.51
Real Prop. Tax (.~ 346.59 paid to 07/01/2008 203.21
Real Prop. Tax G 243.46 paid to 07/0112008 142.74

ESCROW FEES:
AMERITITLE
ESCROW CLOSING FEE 200.00
SERVICE FEE 30.00
WIRE TRANSFER FEE 25.00

TITLE CHARGES:
AMERlTITLE
OWNER'S STANDARD POLICY 1,725.00

ADDITIONAL CHARGES & CREDITS

PROCEEDS TO SELLER 749,398.79

TOTALS $751.378.79 $751.378.79

The undersigned are aware that the figures listed above are estimated figures and may change between the date of signing and the
date of recording. Escrow agent herein is authorized and instructed to make the necessary adjustments at the time of closing. IIWe
hereby acknowledge receipt of a copy of this state~ent.

Accepted and Approved: Dated: LL(?:t>(6~
JELD~WEN 1031

BY: ::-:---~--:-:---:::::-:_--:-_~ _
Cindi Poling Hickey, Asst. Secretary

READ AND APPROVED:

PacifiCorp, an Oregon Corporation doing business as Pacific Power & Light Company

. ~~BY: - )

,~zed signer

SCS-l
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AmerlTlfle

PiHt Of The JELD·WEN Family

•
PACIFICORP
825 NE MULTNOMAH, LCT 1700
PORTLAND, OR 97232

Attn: DENNIS HARPER

Date:
Escrow Number:
Escrow Officer:
Title Number:
Title Officer:

November 7, 2007
MT81063-MS
MARGIE STUART
0081063
BARBARA BEAUCHEMIN

cc: PACIFIC POWER - OFFICE OF THE GENERAL COUNSEL

PRELIMINARY TITLE REPORT FOR:
KLAMATH COUNTY,
A POLITICAL SUBDIVISION OF THE STATE OF OREGON

REPORT NO. 2

Policy or Policies to be issued:
STANDARD OWNER'S POLICY

Liability
$750,000.00

Premium
$1,725.00

We are prepared to issue ALTA (6/17/06) title insurance policy (ies) of Stewart Title Insurance
Company ofOregon in the usual form and amounts above, insuring the title to the land described as
follows:

PLEASE SEE ATTACHED EXHIBIT "A"

And dated as of November 8, 2007 at 8:00 A.Iv1., title is vested in:

PACIFICORP, AN OREGON CORPORATION,
DOING BUSINESS AS PACIFIC POWER & LIGHT COMPANY,

WHICH TOOK TITLE AS THE CALIFORNIA OREGON POWER COMPANY

The estate or interest in the land described or referred to in this Commitment and covered herein is:

FEE SIMPLE

This report is preliminary to the issuance of title insurance and shall become null and void
unless a policy is issued and the full premium therefore paid.

300 Klamath Avenue. PO Box 5017. Klamath Falls, OR 97601 .541-883-3401 • Fax 541-882-0620



• •
Schedule B of the policy(ies) to be issued will contain the following general and special exceptions
unless removed prior to issuance:

GENERAL EXCEPTIONS:

1. Taxes or assessments which are not shown as existing liens by the records ofany laxing authority that levies taxes or
assessments on real property or by the public records; proceeding by a public agency which may result in taxes or
assessments, or notices ofsuch proceedings, whether or not shown by the records ofsuch agency or by the public
records.

2. Facts, rights, interests or claims which are not shown by the public records but which could be ascertained by an
inspection ofthe land or by making inquiry ofpersons in possession thereof

3. Easements, or claims ofeasement, not shown by the public records; reservations or exceptions in patents or in Acts
authorizing the issuance thereof; water rights, claims or title to water.

4. Any encroachment (ofexisting improvements located on the subject land onto adjoining land or ofexisting
improvements located on adjoining land onto the subject land), encumbrance, violation, variation, or adverse
circumstance affecting the title that would be disclosed by an accurate and complete land survey ofthe subject land.

5. Any lien, or right to a lien, for services, labor, material, equipment rental or workers compensation heretofore or
hereafter furnished, imposed by law and not shown by the public records.

6. Unpatented mining claims whether or not shown by the public records.

SPECIAL EXCEPTIONS:

7. Taxes for the fiscal year 2007-2008, a lien now due and payable.
Account No: 3907-02900-00500-000
Amount: $1,482.73 plus interest, if any

Account No:
Amount:

Account No:
Amount:

Account No:
Amount:

3907-02900-00600-000
$278.89 plus interest, if any

3907-03200-00100-000
$346.59 plus interest, if any

3907-03200-00200-000
$243.46 plus interest, if any

Key No: 486076
Code No: 008

Key No: 486094
Code No: 008

Key No: 486281
Code No: 008

Key No: 486254
Code No: 008

8. The rights of the public in and to that portion of the premises herein described lying within the
limits of streets, roads or highways.

9. Rights of the public and of governmental bodies in and to that portion of the premises
described herein, now or at any time lying below the high water mark of the Klamath River,
including any ownership rights which may be claimed by the State of Oregon, in and to any
portion of the premises now or at any time lying below the ordinary high water n1ark thereof.

Continued

0081063 Page 2 of 5



•
10. Any adverse claim based upon the assertion that:

•
A) Some portion of said land has been brought within the boundaries thereof by an

avulsive movement of the Klamath River or has been formed by accretion to any such
portion.

B) Some portion of said property has been created by deposit of artificial fill.
And Excepting:
C) The rights of the public and governmental bodies for fishing, navigation and commerce

in and to any portion of the premises herein described, lying below the high/low water
line of the Klamath River.

D) The right, title and interest of the State of Oregon in and to any portion lying below the
high/low water line of Klamath River.

11. Unrecorded roadway, if any, as disclosed by Klamath Country Assessor's Map.
(Affects the NE1/4 NWI/4, Nl/2 NEI/4, SWI/4 SE1/4, said Section 29)

12. Reservation of mineral rights as set forth in deed, subject to the terms and provisions thereof,
By: The Long-Bell Lumber company
Recorded: December 30, 1927
Volume: Book 79, page 282, Deed Records of Klamath County, Oregon

Statement of Claim for mineral interest, as disclosed in instrument,
Recorded: August 5, 1986
Volume: M86, page 13766, Microfilm Records of Klamath County, Oregon.
By: International Paper Company
(Affects the S£1/4 of said Section 29)

13. Right of way, including the terms and provisions thereof,
Dated: August 18, 1923
Recorded: August 20, 1923
Volume: 61, page 385, Deed Records of Klanlath County, Oregon.
From: Eugene Spencer and Elizabeth Spencer
In favor of: County of Klamath, State of Oregon
For: Right of way
(For additional right of way, being 30 feet on either side of the center line of the Hayden Creed­
Keno Section of the Ashland - Klamath Falls Highway situated in said Section 32)

14. Reservations as contained in Deed recorded June 19,1930 in Volume 91, page 404, Deed Records
of Klamath County, Oregon, to wit:

"Subject to any valid oil, gas, coal, are, mineral or fossil reservations made by any of grantor's
predecessors in title"
(Affects the Nl/2 SEI/4, SW1I4 SE1/4 of said Section 29)

Continued

0081063 Page 3 of 5



• •
15. Lease, subject to the tenus and provisions thereof;

Dated: July 11, 1990
Recorded: October 12, 1990
Volume: M90, page 20718, Microfilm Records of Klamath County, Oregon.
For: Park and recreational purposes
Affects: All of the herein described property
Lease Duration: To and including October 17, 2006
Lessor: Pacificorp dba Pacific Power & Light Company
Lessee: Klamath County

End of Exceptions

NOTE A: Any map or sketch enclosed as an attachment herewith is furnished for information purposes
only to assist in property location with reference to streets and other parcels. No representation is
made to accuracy and the company assumes no liability for any loss occurring by reason of reliance
thereon.

NOTE B: We find no judgments or Federal Tax Liens against Klamath County, a Subdivision of the
State of Oregon.

NOTE C: Intentionally Deleted.

NOTE D: Intentionally Deleted.

NOTICE: This Preliminary Title Report has been supplemented to delete buyer and add new buyer,
amend Note B and delete Notes C and D to the PTR dated November 7,2007.

AmeriTitle
/J //
( // d~~ \"

~C\~Qll~Y\LV
By: BARBARA BEAUCHEMIN

Title Officer

***END***

MISSION STATEMENT
"Superior Service with Commitment and Respect for Customers and Employees"

0081063 Page 4 of5



• EXHIBIT "A"
LEGAL DESCRIPTION •

The S\V1I4, SWI/4 SEl/4 and Nl/2 SEl/4 of Section 29, Lot 1 and those portions of Lot 2, the NEI/4
NWI/4, Nl/2 NE 1/4 of Section 32, lying North of State Highway No. 66, (Green Springs Highway) all
in Township 39 South, Range 7 East of the Willamette Meridian, Klamath County, Oregon.

SAVE AND EXCEPT THEREFROM that portion deeded to the State of Oregon, through the Oregon
Department of Transportation by Klamath County Court Case No. 0505297CV.

0081063 Page 5 of5
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From Land Spreadsheet
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OR
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St Pltno
ORKL-0510
ORKL-0510
ORKL-0510
ORKL-0523
ORKL-0523

Class
35010
35010
33010
35010
33010

Asset
301648
301659
300389
301647
300388

Location Description
68018 cosec 2-WESTSIDE 69KV LN 18
68059 LONE PINE-KLAM FALLS 230KV L59

~ 18000 JC BOYLE HYDRO PLANT
68018 coree 2-WESTSIDE 69KV LN 18

7t 18000 JC BOYLE HYDRO PLANT

:J3 5 , J14·1 4

'~r0.k1.,,"

Book Val
63.00

272.83
19,937.42

78.70
15,407.32

35,759.27

•

•



Former[y American Exchange Services

January 29, 2008

1501 E McANDREWS ROAD. MEDFORD, OREGON 97504

PHONE: 541.779.7660 • TOLLFREE: 800.627.0332 • FAX: 541.608.9322

Pacificorp
Attn: Dennis Harper, Manager of Transaction Services
825 NE Multnomah Let 1700
Portland, OR 97232

RE: Exchange Account JvlX0711 06
Interest Rate Adjustment

Dear Dennis,

In December and earlier this month the Federal Reserve lowered the prime interest rate. The Exchange
Agreement states in paragraph 3.6 that if interest rates are reduced during the exchange, the interest rate paid
will be reduced accordingly. Adjustments occur the day of the rate change.

Please feel free to contact me if you have any questions. Thank you.

Sincerely,

c~~-til~
Sr. Exchange Administrator
Email: cindip@jeld-wenl031.com
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W £

1501 E. McAndrews Rd
Medford, OR 97504
(541) 779-7660 Fax: (541) 779-3502

EXCHANGE AGREEMENT
(Real Property)

This Exchange Agreement ("Agreemenf') is made and entered into on November 13, 2007 between
PACIFlCORPt AN OREGON CORPORATION, DOING BUSINESS AS PACIFIC POWER & LIGHT
CO:MPANY«'Exchanger"), andJELD-WEN 1031, inc.,dbaJELD-WEN 1031 e4QuaJified Intermediary»),
asExchange File No.MX0711 06.

B,.ECITALS

A. Exchanger owns certain real property or properties ("Relinquished Property") more particularly
described in Exhibit UA" attached hereto and incorporated into this Agreement by this reference, which
Exchanger holds for productive use in a trade or business or for investment;,

B. Exchanger has agreed to transfer the Relinquished Property to a Buyer or Buyers and/or assigns,
~Buyer"), who ha$lhave agreed to acquire the Relinquished Property, under a Vlritten Agreement for Sale
&. Purohase of Real Property ("Sale Agreement") and a written Assignment and Assumption Agreement
("Sale Assignment");

c. Exchanger has entered into Esaow No. A'P077S162with AmeriTitle ("EscroW');

D. Exchanger desires and intends to exchange the Relinquished Property for other like-kind real
property or properties ("Replacement Property") that Ex¢hanger will designate in accordance with this
Agreemen~ in compliance with the provisions of Seetion 1031 of the Internal Revenue Code of 1986, as
amended, and the Treaswy Regulations publicized under Section 1031, as amended ("Exehange"), rather
than effecta sateof the Relinquished Property for cash or other consideration. Exchanger intends to acquire
Replacement Property from a seller or sellers ("Seller"), who will agree to transfer the Replacement
Property ("Purchase") under a written "Purchase Agreement" and a written Assignment and Assumption
Agretment ("Purchase Assignment");

E. Exchanger, with a continued intent to complete a tax-deferred exchange pursuant to Code Section
1031, desires to assign its rights in -the Sale Agreement for the Relinquishe4 Property to Qualifled
Intermediary and substitute Qualified Intermediary as the sellerof the Rolinq~lished Property;

F. Qualified Intennediary is a "qualified. intermediary" pursuant to the provisions of Treasury
Regulation Section 1.1031(k)-1(g)(4). QUalified Intmnediary is not a "disqualified person" pur.sUM.t to the
provisions ofTreasury Regulation Section 1.1031(k)-l(k); and

O. Qualified Intennediary is willing to accept such assignment and to hold the proceeds from sale of
the Relinquished Property and to utilize the same in s~uring, acq~iring and transferring to Exohanger
suitable Replacement Property to complete the tax-deferred exchange according to the terms and conditions
contained herein. .
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THEREFORE. thepartieshereto agree as follows:

I. DefinitioDs. Forthepurposes of thisAgreement the following terms aredefined as set outbelow:

l.l "Code" means the Regulations for IRe Section 1031 of 1986~ and any amendments thereto.

1.2 "Disqualified Person" means a person bearinga relationship to the Exchanger as described
in RegulationsSection 1.1031 (k}-1 (k).

1.3 "Exchange Period" means the period beginning on the date the Exchanger transfers the
Relinquished Propaty and ending at midnighton the earlier ofthe 180tb daythereafter or the
cNc date, including extensions, for the Exchonger's tax return for the taxable year in which
the transferof the Relinquished. Property ocCW'S~ as set out in Regulations Section 1.1031(k)­
1(bX2).

1.4 "ldeDtifjcati~n Period" means the period beginning on the date the Exchangertransfers the
Relinquished Property and ending at midnight on the 4SCb day thereafter, as set out in
Regulations Section 1.1031(k)-1(b)(2).

1.S "Qualified Intermedbry" means a "qualified intcmncdiary as set out in Regulations Section
14 1031(k)-1 (g)(4).

1.6 "Q'galified Trust" means a 1rust wh~in the Trustee is NOT the Exchanger or a
Disqualified Person, and othervvise meets the requirements of RegulationsSection 1.1031(k}
1(g)(3)4

1w7 "Regulations" means Uf'S. TreasuryRegulations.

1.8 "Relinquished Property" means the parcel or parcels of real property which Exchanger
currently owns and holds either for productive use in a trade or businessor for investment.

1.9 "Replacement Property" means the parcel or parcels of real property that Exchanger win
identity, acquire through" the provisions of IRe Section 1031" and hold after the Exchange
eitherfor productive use in a. trade orbusiness or for investment.

2. Transfer of Relinquished Property

2.1 Subject to and conditioned upon the close of Escrow at'd otherwise subject to and upon the
terms and oonditions as set out in this Agreement, inclUding the optional authority for direct deeding
contained in paragraph 6 of this agreemen~ Exchanger hereby agrees to convey the Relinquished
Property to Qualified lnterm.ediary and Qualified Intermediary hereby agrees to convey to
Exchanger, in exchange for the Relinquished Property, the Replacement Property provided said
Replacement Property can be acquired by Qualified Intermediary with the funds available in the
ExchanSC Value Account as defined in Section 3 of this agreement.
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2.2 Prior to the close of Escrow, ExchanF shall assign all of .Exchanger's right, title and
interest in and to thatcertain Sale Agreement for the Relinquished Pro~ between Exchanger, a:s
seller, andthe Buyer oftheRelinquished Property to Qualified Intermediary.

2.3 Prior to the close of Escrow, Exchanger shall assign all of Exchanger's right. title and
interestin the Relinquished Property, by either:

(a) Dt:livcry to QualifiedIntennediary, on or before close of Escrow, of a good and sufficient
deed conveying the Relinquished Property to Qualified Intermediary. As a condition
precedent to the closing of Escrow. said deed from Exchanger to Qualified Intermediary
shall contain warranties no less favorable than those to which the Buyer of the
:Relinquished Property is entitled, shall be recorded, and Qualified Intennediary as
successor to the rights, title and interests of Exchanger will concurrently convoy the
Relinquished Property to the Buyer in accordance with the provisions of theEscrow. All
representations, warranties and covenants made by Exc:hanser in favor of Buyer in
connection With 'the saleof the Relinquished Property are hereby made and e~tended by
Exchanzer to Qualified Intermediary. Exchanger shall guarantee the representations,
warranties and covenaDts of Qualified Intermediary to the Buyer in the traesaenon in
Escrow, and shall indemnify and hold Qualified Intermediary hannless from any claims
or liabilities arising therefrom or connected therewith.

Or,

(b) In The alternative, under the provisions of paragraph 6 hereof authorizing direct
deeding, by delivery to Escrow on or before the: closing ofEscrow, a deed conveying the
Relinquished Propertydirectly from th~ Exchangerto the Buyer.

2.4 Atthe close of Escrow, all net proceeds from the sale ofthe RelinquishedProperty, including
cash, nO'tcs. and all security therefore, shall be transferred, assigned, and/or conveyed to Qualified
Intermediary andshall be heldby Qualified Intermediary pursuant to theterms of thisAgreement,

2.5 Qualified Intennediary shall not make any warranties or representations regardins the
Relinquished Property.

3. Exchanee Value Account

3.. 1 Qualified Intermediary agrees to establishanexchange account concerning this transaction in
Qualified Intermediaries' books and records in favor of Exchanger ("Exchange Value Accouat"),
The besinning balance for the: Exchange Value Account shall be the net proceeds from the sale of
the Relinquished Property as determined in Paragraph3.2 ofthis agreement. Thereafter, the balance
in the Exchange ValueAccount sha.ll be reduced from time to time by (a) Qualified Intermedimes'
fOO$ and costs, (b) aU amounts· expended by Qualified Intermediary in connection with the
acquisition ofeachReplacement Property, as determined underparagraph 3,3 of this agreement, and
(c) an)' other payments made or costs or expenses incurred by Qualified Intermediary for which
Exchanger is obUga.ted or responsible under this Agreement. The balance in the Exchange Value
Account shall also be affected in aeeerdance with paragraph 3.7 of this agreement QUalified
Intermediary shall provide Exchanger with an accounting, hereinafter referred to as "Account
Ledger". of the Exchange Value Account as soon as is practical after the end of the Exchange Period
or closing of the final Replacement Property) whichewr occurs first.
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3.2 The net proceeds received by Qualified Intermediary from the sale of the Relinquished
Property shall be equal to the gross sales price less amounts paid to di~c encumbrances, real
estate commission, prorations of Income and expenses (including rents, interest on encumbrances,
real estate taxes, etc.), closing Costs, title insurance premiums, escrow fee~ transfer taxes or fees,
exchangefees, and anyother amounts that would. olherwi$e be chargeable to QualifiedIntermediary
in the Eserow as seller of the Relinquished Property. Exchanger recognizes that some of the
proceeds used for the foregoing items, or any cash received by Exchanger, may constitut4 "boot"
and may therefore be ~lt to ExchaD8er.

3.3 The amountexpended by Qualified Intermediary in connection with the acquisition of each
Replacement Property and conveyance thereof to Exchanger, shall intlu~ without limitation, the
aggregate amount of all deposits and expenditures by Qualified Intermediary in respect to the
purchase price, real estate commissions, prorations of income and expenses. (including rents,
interest on encumbrances, real estate taxes, ete.), closing costs, tide iI15UnU1OC premiums, escrow
fees, transfer taxes or fees, exchange fees, and any other amQwts that would otherwise be
chargeable to Exchanger as Buyer of the Replacement Property, plus costs incurred in the
conveyance of the Replacement Property to Exchanger. Exchanger recognizes that some of the
proceeds used for the foregoin-g items may constitute "boot" and may therefore be taxable to
Exchanger..

3.4 Qualified Intermediary will deposit all cash ftmds received from the we of the Relinquished
Property iDto one or more deposit accounts established with one or more financial institutions as
Stipulated by regulation in the State in which the Relinquished Property is held. Qualified
Intennediary may, in Stateswithout regulation, through its parent company, deposit all cash funds
received from the sale of the Relinquished Property. All cash so deposited shall be deemed to be
held in the Exchange ValueACCOl,D'lt. Qualified lntermediary shall hold all notes,'contraets and other
non-cash proceeds enddepositanycash payments received thereon in the Exchange Value Account.
Qualified -InteImediary shall h~ve DO obligation toeollect or otherwise enforcetbe tennsof any
note, trUSt deed, land sale contract, or other similar Instrument, but rather shall only deposit
payments received by it intothe Exchange Value Acccent,

3.5 Qualified Intermediary hereby notifies Exchanger that in States "Without regulations to the
contrary) it may pool funds in the Exchange Value Aeeounts with funds of other parties who have
utilized Qualified Intermediaries' services in otherExchange Agreements.

3.6 The Exchange Value ACCOW1t shall be credited with interest in an amount equal to ONE
AND251100ths (1.25%) percent per annum oflhe principal balance of the Exchange Value Account
fwm the day following the date of deposit into the investment account to the day prior to the
withdrawal of the iimds from said investment account. Rate reductions imposed by the depository
holding the exchange 'funds shall reduce 'the rate paid on the Exchange Value ACC()uot accordingly.
All adjustments will be made as of the date the depository modifies the l'Q%e. Said interest on the
Exchange Value ACCOWlt shall be (or thebenefit of Exchanger as of the date of the acquisition of
any and all Replacement Property Or after the end of1he Exchange Period, and will be reported as
interest income on Ex¢.han&er's tax return, regardless of whether &aid interest is applied to the
purchaseofReplacementPropertyor is received by Excbanger in cash as part of the distribution of
theExchange Value Account to Exchanger as provided in this Agreement.

3.7 Qualitied" Intermediary shall NOT be required to make cash payMent for Replacement
Property. including all costs and expenses of said purchase, in excess of the &mOunt of cash then
remaining in the Exchange Va1~Account.
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3.8 Except as provided in paragraph 3.9, the Bxchanger shall have no right to receive, pledge,
borrow, or otherwise obtainthe benefits ofmoney or otherproperty in theExchangeValue Account
before the end ofthe Exchange Period.

3.9 Notwithstanding paraiX'SPh 3.8~ the Exchanger may receive) pledge, borrow, or otherwise
obtain the benefits of money or otherproperty in the Exchange Value Accountafter the end of the
Identification Period uponorafter:

(a) The receipt by theExchanger ofall of the Replacement Property to which theExchanger
is entitled underthisAgreement, or

(b) The occurrence of a material and substantial contingency that (i) relates to the deferred
exchange, (ii) is provided for in writing, and (iii) is beyond the control of the Exehan~
and of any disqualified person, other than the person who is obligated to transfer the
Replacement Property to the EXchanger.

4. Fees

4.1 The fee charged by Qualified Immnediary underthis Exchange Agreementshall be $750.00
which is due ana payable and becomes non-refundable at the time the Relinquished .,Property
tranSfers to the Purchaser. This' fee will include the transfer of one Relinquished Property and the
acqWsition of one; Replacement Property without additional charge. A $250.00 fcc wilt be charged
for eachadditional sale of Relinquished Property orpurchase of Replacement Property and is non­
refundable. Any additional costssuchas expressmail,wiring fees, oheek writing fees, etc. mayalso
be oharged to the Exohanger. If Qualified Intermediary is required to hold promissory notes, land
sale contracts or other similar instruments in the Exchange Value Account, an additional charge of
S100.00 will be assessed to the Exchange Value Account. for each protnissory note or land sale
contract held by Qualified Intermediary. This'fee does not include any release preparation fees,
collection escrow assignment fees Or recording fees associated with said documents during or at the
completion of the exchange transaetion as required in the sale or transfer of said notes or land sale
ContractS. In addition, Qualified Intermediary shall charge Exchangert and reduce the Exchange
Value Account, by reasonable attorneys' fees incurred by Qualified Intermediary in reviewing
documents and legal and factual issues in connection with this Exchange Agreement and The
transactions contemplated hereunder should this become necessary, subject to notification of
Exchangerby Qualified Intermediary.

4_2 Qualified Intermediary will charge additional fees in the event the Relinquished Ptop¢ty or
Replacement Property transactions are Reverse or Improvement Exchanges. These fees shall be
discUssed and agreed upon between Qualified Inteancdiary and Exchangerat the appropriate time
and maybesubject to change.

5. IdentifiQQonand Acquisition of Replacement Property

5.1 Within the Identification Period, Exchanger shall identify Replacement Propeny(ies) to
Qualified Intennediary in a written document signed by Exchanger and banel- delivered, mailed,
telecopied, or otherwise sent before the end of the identification period to be acquiredbyExchanger.
Exchanger mayidentify Replacement Property anywherewithin theUnited StatesofAmerica,
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Such notice from Exchanger shall unambig\1ousIy identify the Replacement Property by street
address, legal description or distinguishable name, and in the case of proper.1:)' to be constructed, a
description of the improvement to be constructed Exchanger shall idcmtify only that number ()f
Replacement Properties which meets one of the following "rules'': (a) three (3) properties without
regard. to the fair market value of the properties; (b) any Dumber of properties SO long as their
aggregate fair market value as of the endof the Identification Period docs not exceed two hundred
Percent (2000h) of the aggregate fair marketvalue of the Relinquished Property as of the date such
Relinquished Property was transferred by the Taxpayer; or (c) any number of properties without
regard to their fair market value so long as Exchanger receives identified Replacement Properties
constituting at least ninety-five percent (95%) of the aggregate fair market value of all identified
Replacement Properties no laterthan 180 days after thetransfer of the Relinquished Property.

Thereafter, Qualified. Intermediary shall undertake to acquire the Replacement Property upon such
terms orpursuant to such agreement asExchanger has negotiated with the seller ofthe Replacement
Property,' provided, however, Qualified Intermediary shall not incur liability to Exchanger or the
seller if efforts to purchase Replacement Property on the terms and conditions specified by
Exchanger shall be unsuccessful. All agreements to purchase shall be executed by or assigned to
Qualified Intermediary and. title to the Replacement Property shall be conveyed to Qualified
Intermediary, subject to Qualified Intenneciiary's right to instruct for direct deeding in accordance
with paragraph 6 ofthis agreement.

In the event Qualified Intermediary takes title to the Replacement Property, it shall immediately
thereafter convey title to the Repl8.CQmcnt Property to Exchanger by Bargain and Sale Deed in the
ssme condition as the title Qualified Intennediary received, and Qua1ificd Intermediaries'
conveyance to Exch8nger shall constitute full compliance of its obligations concerning the
Replacement Property. Qualified Intermediary shall have no obligation to notify Exchanaer of the
expiration of the Identification Period or Exchange Period. .

5.2 Priorto the closeof escrow for theacquisition of the Replacement Proper.ty, Exchanger shall
assign all of Exchanger's right, title and interestin and to a purchase agreement for the Replacemem
Property between Bxehanger, as Buyer, and the seller of the Replacement Property to Qualified
Intermediary, The Conn of such assignment shallbe satisfactory to QualifiedIntermediary.

5.3 In the eventcash beyond"that which is contained in the Exchange Value Account is required
to procure the Replacement PropertyJ such amount (i) shall be advanced by' Exchanger for the
benefitof and as directed by QualifiedIntermediaJy; (ii) shall be used by QualifiedIntermediary to
acquirethe Replacement Property; (iii) shall be considered an interest..free loan-from Exchanger to
Qualified Intermediary which shall be fully satisfiedupon the conveyance of Replacement Property
to Exchanger; and (iv) in the eventthe Replacement Property is notconveyed to Exchanger, shall be
repaidby Qualified Intermediary to Exchanger, uponthewritten demand ofExchanger.

5.4 Qualified" Intermediary shall not be required to n:mke any covenants, warranties or
representations regarding the Replacement Propert.)', which would survivo as to Qualified
Intermediary following conveyance ofthe Replacement Property.

6. Dired Deedine To the extent permitted by Code Section. 1031 and the Regulations thereunder,
legal titlr: to the Relinquished Property may be transferred directly from the Exchanger to the Buyerof the
Relinquished Property or from the Seller of the Replacement Property to the Exohanger as applicable.
Determination of Whether or not to utilize direct deeding shall be at the sole discretion of Qualified
IntennedWy.
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7. Personal Property Personal property, if any) to be transferred in connection with the exchange
may be tranSferred outside oCthe escrow closings and may be separate from the exchange, or alternatively
may be separately accounted for in the escrow if it is more than minimal personal property. Exchanger
should consult \\.lith their taxadvisor to determine tax consequence, if any, concerning personal property in
the exchange transaQtion.

8. Covcuants, RepresentatioDs and Warranties Exchanger covenants, represents and warrants to
Qualified Intermediary that:

8.1 Qualified Intermediary shall not be required to assume anysecured loan on any Replacement
Property or to execute any promissory notes or other evidence of indebtedness in connection with
such acquisitions that would impose anypersonal liability on Qualified Intermediary. its officers or
directors forpaymentthereof.

8.2 Qualified Intermediary shall not be required to pay a cash amount for the Replaeemen;
Property, inoluding all costs and expenses incurred in connection with such purchase in excess of
the cuh held in the Exchange ValueAccount.

8.3 Qualified Intermediary shall act only in accordance with the written instructions of
Exchanger and onthe terms of thisAgreement in makingacquisition of Replacement Property, and
may refuse to proceed with said acquisition in the event said instructions exceed the scope of this
Agreement.

8.4 QualifiedIntennediary is not a '1)isqualifiedPerson" as defined in paragraph 1.2herein.

8.S Exchanger certlfles, under penalty of perjury. that Exchanger is not a "foreign person" as
defined by Section 144S of the Internal ReVenue Code and the Treasury Regulations promulgated
under Section 1445.

9. TermmatioD This Agreement shall terminate and Qualified Intermediary shall pay the Exchange
ValUQ Account to Ex~hanger underthe following conditions:

9.1 If the Exchanger fails to ,identify Replacement Property within the Identification Period, the
exchange has failed and this Agreement shall terminate and Qualified Intermediary shall pay the
Exchange Value Account to Exchanger after theend of theIdentification Period.

9.2 If Exchan8er has timely identifiedReplacement Propertyjl and afterExcbangerhas received
all of'the identified Replacement Property,thisAgreement shall terminate and Qualified.
Intennedi.ary shall pay the Exchange Value Accountto Exchanger.

9.3 IfExchanger has timely identified Replacement Property, upon the occurrence after the end
of the Identification Period of a material and substantial contingency that (i) relates to the deferred
exchange, (ii) is provided for in writing, and (ill) is beyond the control of Ex¢hanger and any
Disqualified Person other than the personwho is obligated to transfer the Replacement Property to
the Exchanger, this Agreement may be terminated, in whichevent Qualified Intermediary shall pay
theExchange Value Account toExchanger.

9.4 In anyother circumstance, at the end of the ExchangePeriod this Agreement shall terminate:
and Qualified Intermediary shallpay the balance ofthc Exchange Value Account to Exchanger.
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10. No Reliance Exchanger acknowledges and agrees that Exchanser has relied solely upon the
advice andjudgment of its own independent tax advisors) attorneys, and/or certified public accountants as
to thetax consequences and tax implications ofthe transfert conveyance and exchange of respective parcels
ofrcal or personal property, including the attendant escrow(s), contracts, and documentation, and including
this Agreement, andfurther acknowledges that:

10.1 Exchanger has not relied uponany conversations with or advice of the agents and employees
of Qualified Intermediary regarding said tax consequences and/or implications,

10.2 Exchanger has been specifically advised and informed, prior to the signing of this
Agreement, that the complete, scope and content of this Agreement should be reviewed and
approved by Exchanger's independent tax. consultants and attorneys prior to affixing Exchanger's
signature. .

10..3 Exchanger hereby releases Qualified Intermediary from, and Ex¢hanger shall indemnifyt'

defend and hold harmless Qualified Intermediary from and against, any and all losses, costs,
expenses) liabilities, claims, demands and damages, whether foreseen or unforeseen, whether now
known or unknown, whether liquidated or unliquidated, at anytime whatsoever:arising from, besed
upon, incident to, in connection with or otherwise related to the qualification of the transaction
contemplated by this Exchange Agreement ,for treatment as a tax deferred exchange under Section
1031 of the Internal Revenue Codo, and any questions regarding or challenge to or denial o( such
qualification and any other matters concerning the federal or state tax consequences or ramifications
ofthetransaction.

11. EnviroDmeutal Warranties and mdemDwcatioD

11.1 Neither the Relinquished Property nor, to the best of Exchanger"s ~wledge, the
Replacement Property (Relinquished and Replacement Properties hereinafter referredto as "Subject
Properties") is in violation of or the subject of any existing, pending or threatened investigation by
any governmental authority under any federal, state or local law, statute, ordinance, rule or
regulation pertaining to health, safety, industrial hygiene, or the environment (collectively referred
to as "Environmental Laws"). '

11.2 Bxchanger has conducted an appropriate inquiry into the previous uses andownership of the
Subject Properties and after such inquiry Exchanger has determined that no "hazardous m8.teria1s~))

"'toxic substances", "solidwaste" or similarly regulatedsubstance, as defined in the Environmental
Lam and including petroleum. and its fractions (collectively "Hazardous Substance") has been
stored, produced, disposed of or releasoo on,from, to,or aboutany ofthe Subject Properties,

To Exchanger's knowledge, after having conducted all appropriate inqUirie3~ there is no
contamination of the soil underlying any of the Subjcet Properties) nor of any structure or other
property on any of the Subject Properties into which or from which a release of a Hazardous
Substance might have occurred or threaten to occur. To Exchanger's knowledge, after having
conducted all appropriate inquiry, there arc DO above or below ground fuel oil, gasoline or chemical
storagetanks, and no other underground tanks locatedon any ofthe SubjectProperties.

11.3 Exchanger shall not, and shall not allow, any occupant of any of the Subject Properties or
any otherperson, to usc, generate, manufacture, produce, store, release, discharge, or dispose of, on,
under or about any of the SUbject Propertiest or transport to or from any of the Subject Properties,
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any Ha7..ardous Substance except in accordance with all applicable laws, ordinances) rules,
regulations, permits, variances and requirement of any governmental body havingjurisdiction over
any of the SubjectProperties, and in. accordance withthe highest safety standards then prevailing in
the industry.

11.4 Exchanger shall and d.oes hereby agree to hold Qualified Intennediary harmless and
indemnify and defend Qualified, Intermediary) its directors, officers, employees, attomeys and
agents from anyclaim., liability, demand expense, tax or assessment of anynature or kind, expressed
or implied, whether sounding, in tort or in contract that may be asserted against Qualified
Intermecliaryt its directors, officers, employees and agents, by any person,~ corporation,
governmental agency or taxing authority~ including but not limited to any and all supplemental tax
bills issued by the tax collector for the county in which this transaction is conducted, thatmay arise
out of any acts or omissions) active or passive, related to carrying out the terms of this Exchange
Agreement or from participation therein, except which arise from the grow negligence or willful
misconduct ofQualified Intermediary or any othor personto be indemnified.

This indemnity includes claims relatedto the contamination of or from the RelinquiihedProperty or
theReplacement Property by any substance or material defined or designated as a hazardous, toxic,
radioactive, or infectious waste, material, or substance, or other similar term (including asbestos
containing materials and PCBs), by any federal, state, or local environmental statute, regulation, or
ordinance presently in effect or subsequently enacted, includingbut not limitedto contamination of
the surfaceand subsurface of the grQund, soil, surfacewater, groundwater) air or sedlmems,

11.5 The representations and warranties of this Section 11 shall be continuing and shall be true
and correct at all times from and including .the date hereof until and ine)uding, the date that
Exchanger no longer has any interest in anyof the Subject Properties, and the indemnities contained
herein shall survive all closings and transfers of the properties which are the subject of this
Agreement.

12. Counterparts; Facsimile Sjgnatures; InterpretatioD This Real Property Exchange Agreement
maybesigned in counterparts and may bedelivered by facsimile andeachcounterpart and facsimile willbe
considered an original, but all of which, when taken together, will constitute one instrument. Facsimile
transmission of anysigned original document and retransmission of any signedfacsimile transmission shall
be the same as deliVery of an original~ Upon request by either party) the parties will confirm facsimile
transmittedsignatures by signing an original document.

This Real Estate Exchange Agreement shall be interpreted to give each of the provisions their plain
mcanini andtheAssignment Agreement shall not be constructed for or against anyparty. No provisions of
this Real Estate Exchange Agreement: including the direct deeding provisions, will in anyWlfj negate the
fact that Qualified Intermediary is, pursuant to this Real Property Exchange Agreement, the seller of the
Relinquimed Property to Buyer for federal incometax purposes.

13. Misce.llaneous

13.1 Any notice or demand required or pennitted to be given under this Exchange Agreement
shall be deemed to have beengivenonly when it is in 'Writing, has been hand delivered, deposited in
the United States mail) withpostage prepaid, sentbycourier service, facsimile or sentby certified or
registered mail, return receipt requested and is addressed to the party at the address set forth below
(and with a copy to the person ~d address, if any, specified below), or at such'other address (and
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with a oopy to the person and address) as a party may for itself designate from time to time by
giving written notice to the other party:

To: Qualified Intermediary
JELD-WEN 1031
1501 E. McAndrewsRd
Medford, OR. 97504

To: Exchanger
Pacificorp, an Oregon Corporation,
doing business as Pacific Power &.Light Company
~2S NEMultnOmah LeT 1700
Portland, OR 97232

All notices will be considered effective (i) upon receipt if delivered persons11y or by messenger or
private mail courier, (ii) on the business day of successful facsimile transmission or (iii) otherwi$~

on the third business day after deposit in the US mail. .

13.2 The parties shall executesuch other documents andtake such other actions as are reasonably
necessary or appropriate, or as reasonably requested by the other party, to effectuate the exchange
transaction contemplated by this :Bxchangc Agreement The costs incurred by Qualified
Intermediary in connection 'With tb¢ preparation or review such further documents, including
attorney's foes reasonably incurredby QualifiedIntermediary shall be paid for by Exchanger.

13.3 Timeis of the essence ofthis Exchange Agreement.

13.4 If either party shall commence MY action or other proceeding to enforce or interpret this
ExchangeAgreement, the prevailing party shall be entitled to collect, and theother party shall pay~

in addition to costs and disbursement allowed by law, the prevailing party·s reasonable attorneys'
fees and expenses in the action or proceeding, including proceedings on appeal.es may be fixed by
the court. Said sum 3ha11 include an amountestirrJ.ated by the court as the reasonable costsand fees
to be incurred by the prevailing party in collection of anymonetary judgment or-award orotherwise
enforcing eachorder, judgment or decree entered in said action orproceeding.

13.5 This Exchange Agreement may not be amended or modified in any respect whatsoever
except by an instrument in writing signed by the patties hereto. This Exchange Agreement
constitutes theentire agreement between the parties with respect to the subject matter hereof: Ifany
provisions of this Exchange Agreement shall be held invalid, such invalidity shall not affect any
other provision contained herein,

13.6 This Exchange Agreement shall be coestrued in accordance with the laws of the State of
Oregon. This Exchange Agreement may be executed in duplicate counterparts, each of which so
executedshall, irrespectiveofthe date of its 'execution and delivery, be deemed an original, and said
counterparts together shall constituteone and the same agreement.

13.7 This Exchange Agreement inures to the benefit of and binds all parties hereto, their heirs)
legatees,devisees, administrators, executors, successors and assigns.
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13.8 When deemed necessary by Qualified Intermediary, Qualified Interm.ediary in its sole
discretion may resign from this Exchange Agreement at any time by serving written notice of
Qualified lntermediary's intennon to resign on F.xchanger. This resignation will become effective
15 oalendar days after service of the notice of the resignation on Exchanger. Upon Qualified
Intermediary'S resignatio~ Exchanger mayappoint a successor to Qualified Intermediary in writing.
Qualified Intermediary shall then convey to a successor qualified intermediary all documents,
instruments, funds in the Exchange Value Account, title to My property "held by Qualified
Intermediary and whatever else is in Qualified Intennediary's possession at the time of the
resignation, subject to such successor qualified intermediary's obligation to restrict Exchanger's
access to any Exchange Value ACcOWlt funds or other property in accordance with Treasury
Regulation Section 1.1031(k)-1(gX6).

IfExchanger doesnot appoint or approve a successor qualified intermediary within the 15 day time
period, then Qualified Intermediary may. at its option, file a complaint in any court of competent
jurisdiction seeking appropriate relief; including the appointment of a successor qualified
intermediary. The resignation of Qualified Intermediary does not eecelerate the time for the release
of Exchange Value Account funds and other properties by Qualified Intermediary to Exchanger as
setoutin this Exchange Agreement.

14. Force Majeure The obligations ofQualified Intermediary under this ExchangeAgreement shall
be; suspended and the per1onnanf;c ofQualified Intermediary shall be excused to the extent and only forthe
period of.time that the performance of Qualified Intennediary is materially hindered or impeded by an act
of God, war, domestic terrorism. any bankor clearing house suspension or closure, or any governmental or
third party suspension or delay in document or funds transfers (including wire transfers, U.S. mail or
private mail deliveries), and similaracts orcircumstances beyond thecontrol ofQualified Intermediary,

15. Privacy Policy In response to the Gramm-Leach-Bliley Act, the Exchangeracknowledges receipt
of Qualified lntennediaxy'$ Privaoy Policy.

IN WITNESS WHEREOF, Qualified Intermediary and Exchanger have executed this Real Property
Exchange Agreement as Qfthe date first written above.

QUALIFIED lNTERMEDIARY

J'BLD..WEN 1031. ino.

By Cltx:lL~i.l~-+-tYCrDJA
CindiJ. PolingHickCY~

EXCHANGER

~1~'~corp, an Oregon~
doing business as Pacific 'power& Light COmpany

Tax ID/Social Security Number:

/" q~- 6'llfloQqO
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CODta~tPhoneNumber(s): r---

Home. ~ \ --~:Z~~~ J ~OS- S-\~- GCo~'C
Work ./~O~-~~-- G ~.L~

CeDPboneL~ "-- ~4L\-f..o·~S:.s



NOV-28-2007 08:62 ~ITITLE KLAMATH FALLS • P.022

EXHIBIT 'A'
(Relinquished Property)

SWI/4, SW/4 SEl/4 andNll2 SE1I4 ofSeetion29~ Lot1 end those portions of Lot2. NE 1/4NWl/4, Nll2 NE
1/4 of Section 32,lyingNorthofSwe High'Mly NQ. 66 (Green Springs Highway) all in Township 39South,
Range 7 East ofthe Willamette Meridia:tl~ Klamath County, Oregon.
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*4&;

1501 E. MeA.ndrow$ Rd
Medford, OR 97S04
(541)779-7660 Fax: (541) 779-3502

ASSIGNMENT AND ASSUMPTION OF REAL PROPERTY PURCHASE
AND SALE AGREEMENT

Relinquished Property
(File No. l\4X071106)

Thi$ assignment and assumption is entered into by and between PACIFICORP, AN OREGON
CORPORATION, DOING BUSINESS AS PACIFIC POWER & LIGHT COMPANY ('·Exchanger"), and
JELD-WEN 1031, inc., dba JELDoWEN 1031 ("Qualified Intermediary") as cf'November 13, 2007.

Exchanger, as Seller, and Klamath Sportsman Park Association, Inc., an Oregon non"protit
organization and/or assigns as Buyer ("Buyertt) , entered into that certain Agreement for Sale & Purchase of
Real PrOperty. dated November 07, 2007. The Agreement for Sale & Purchase of Real Property together
with any and all amendments thereof (collectively the "Agreement"), is incoJ1)Orated herein by this
reference andcovering that certain real property described inEXhibit '·A" attached hereto and byreference
incorporatedherein ("Relinquished Property").

Exchanger and Qualified Intenncdiat"y have executedan Exchange Agreement in which Exchanger
has agreed to transfer the Relinquished Property to Qualified Intermediary in consideration of Qualified,
Intennediary)s promise to acquire suitable Replacement Property and transfer sametoExchanger,

The Agreement provides that Buyer will cooperatewithExchanger in a tax-deferredex¢hange ofthe
RelinquishedPropertyunder Section 1031 ofthe Internal Revenue Codeof 1986 (the "Exchange"),

NOW, THEREFORE, the parties agree:

1. Exchanger assigns to Qualified. Intermediary ail of Exchanger's right, title and interest under the
Agreement for the sale ofthe Relinquished Property.

2. Qualified Intermediary hereby assumes Exchanger's right, title and interest, but not the P'xcMnger's
obligations, in the Agreement to transfe;- the RelinquishedProperty to the Buyer.

3. Qualified Intermediary instructs that the Exchangor win transfer and convey title of the
Relinquished Property directly to the Buyer by appropri~ deed.

4. This Assignment Agreement may be signed in counterparts and may be delivered by facsimile and
each counterpart and facsimile will be considered an,original, but all of whicht when taken together, will
C01l$titute one instrument.
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ACKNOWLEDGED:

QUALD1ED INTERMEDIARY

JELD-VIBN 1031, inc.

EXCHANGER

~O~
doing business asPacific Power & LightCompany
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Exhibit "A"
(Relinquished Property)

SW1I4, SW/4 SEI/4 andNll2 851/4 OfScctioD 29, Lot 1and those portions of Lot 2, NB1/4 NWI!4, Nll2 NE
1/4ofSc:ction 32, lying NorthofSta1eHighway No. 66 (GreenSprings Highway) all in Township39 SO\1th.
Ranee 7 East ofthe Willamette Meridian, Klamath County, ~on.
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1501 E. McAndrews R.d
Medford, OR 97504
(541) 779-7660 Fax: (54t) 779-3502

Taxpayer ACceA to Exchange Funds

Treasury Regulations regarding JRe Seotlon 1031 provido you with a "Safe Harbor'" from actualor constructive receipt of
the exchanse funds jf the cxchaugc funds are held bya Qualified Intermediary to fa~i1 iate your tax. doforrod c~hw18(l

AND your written ~han~ agrecmen~ expressly limits your rights to "receive, pledge, borrow, or otherwise obtain the
b«nefitJ$ ofmoDe)' or other property' beforethe endof the Exchange Period. There arc:IimitOO dl"to_~,* provided
in tho ~1Jry JUgUlatiODS that allow you early aeeess to the exchange rcf'mub befo~ the end of the Exc....gc
Period bu1ONLY if:

1. At the end ofthe Identification Period, YQU havenot selected and identified anyReplacetnent Property; or
2. You have received all of the Replacement Property to which you arc entitled under the exchange

a~ement; or
3. After theand of the I~ntification Period a material andsubstantial contingency occurs that relate' to tbQ

deferred exchange, is provided for in advance writing in 'thoexohange agreement. and suchoccurrence is
beyond your controlor the control of anydisqualified pcrson~ as defined in Treasury Regulations Section
] .1 031 (k)~ other than the person obligated to transfer the Replacement Property to yO\! (i.e., the
Rcplaecmerat Propmy you identified is destroyed by fire); or

4. Aftor the 180 day exchange period has expired.

An Exchanger does not have: access to exchange funds prior to the 4SU, day, or befol'c the 180th day if replacement
property was identified andhas not been purchased.

,

PlaDahead: If the Exchanger knows they win have C'XC¢$S funds. it is possible, with the proper instruction, at the time
the relinquished property closes, to haVQ escrew pay the excess cash di~1y to the E.,<changer with tho balanoe of the
proceeds being paid to the Qualified Intermediary for the exchange. You nl\1St discuss this option with the Qualifiod
Intennediary when setting up the exchange so the exchange documentation is properly prcpueid.. cash paid to the
Exchanger is8U1)jtct to ~ital gainstax.

Acknowledged By~

~--"~----
ift¢Orp~ an Oregon •on,

doing business as Paoi c Power & Light Compan~
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10M W-9 Request for Taxpayer GIveform to tho
NClDester, Donot

(Rev.Novcmba' 200.5) IdcDtificatioD Numberand CertifiemtioD seDd to tile fRS.
~l.rwTr..l)'
1nt'cIl'Ul~~

NllIDQ (b~~yotIIr-raD)

f'oi

t Ow'._~ itdiffmnt than ahcwe

8
1:.j IDdividualr' ~1\'orcI~

~~c:~ D~c~ Dc.or. D Plu1nmbip D Oth6t ................ ,... D witJlhold~
.:1 AddIMt(im'll~, :lI1rMt&I'd •• 91" 'Viti!». 1U~'1l11P1C'lIlIdlIddR$lI(~I)·e .i
A.l~

1 Cil)'.~ IlIIlIllPCO'k
(I)

~
UwtAooot.mt DlXII.bcr(,a) hcn:«()JldcIW)

TaxDIlver ldaltification Number (TlN)

YamW., ~, 11~

• Anindividual who is a ~iti:wn Qf ~idcn~ () lhG United
Stalc:&
• A pYtrtCl1.l'hip. «Wporation.oomp:my, or3.~0ll e"='~«l or
or,sani:rod in the UnitedS~ orundtt1tlc la.ws of the United
Stxtes. or
• Any~ (od'iet lhm II(orGign CSW<l') Qt trwlt. &Ie
RciWation~ sections 301.7701-«~) and7(a) (or :ldditiQnCIJ
inf'Qrrmldon.
Sped$1 rulOJ for pattun-ships. PannendtiPf: thJJtcon4~ a VUde
or businc::ss in th<. UDitlcd~ :are seneroJl)' required topayu.
wlthho14ms k\x onall)' foreign partners's~ t:If;"90Mo from
:sueb bu.<5J'JC$:;;. Purther. in owtain~~ 0.Form W-9hWI no~
~n ~i~. (lp~ is required to prcwmcthat :I. partrlet'
is a forcign person. and J'oft)' at. wilohholdinl tax.Thcrcforc. ityou
un; aU.S.pmon that i:ll a.partner in ap~hip condu.ning c
~I; or businessin theUnitedSi'.llt¢$., ~ido fonn W-9 to the
pat\n~ to establish your ti, $.~ and a'IOid wi01bolding on
)'()\lr ~hat'eQfpartnmhip income.

The parsonwhO giVI/lS FormW..9 to the partnership f()2'
pu~ of establishing ib U.S.ldKtUl,l wJ lVe>iding
withbolc11Ag on it$ ~1I0C0brt: sh~ ofnc:t income frQm the
partnc'rShip conducting. c tI'OCS'1 orbusin~ in ate United
SUDI i:$ in the: foUowing cases:
• ThoU.S.ownor ofa difftB!!ded¢nthytmd notlJllt entity.

cidl/6.I~IX

Ilolor )'00,111< In 1b.1P!>....... booc TheTOI J'IO'IIdcd ....1_!IlIl_ri..• ...Lmc J lO....Jd t'ttt't'~
backupwffllboldiftS. Fortn¢M~ Otis isyour social socurity nwnbcr(S:SN). HOWtC'Vet. fOra n:sideot t
a1j~. sol~~r. ordisrcprdcd~tit)l.* 1M Pwt Ij~Q! orI~ 3.For«her c:ncilb. it is
l'I'\lTClllp1O')'<tidcntili<alina-(I!1I<).lf,.. do...._.n_....1f<n< log<t.17Non _·3.~ot D
Note;If. QCC()fIfllIs~ nKJrr: titan(JM IWJ»H• .r« t1rl clJart ()i11 page. 4!bf guJt1~linn en..wu- If6tWlbf1' ~~~ 1NIIbw, j I
If) IltNr. L- :tl(0 0 19 0
__ Certification -- :.-- :: -- ..

VD4_~es o£JH:'QUI)'. I c:cnJty th-=
1,Thtm»'r1bcr shownonIbisf0tr4is my C(l~~'detlDfi~ number (or I am'WBili:lS forA number CO~ issaod 10me). _d

1.1 amnot$Ub~10bKkupwtumolcU"e. boca~: Ca) I om exempt ftOR'l bIc%1Jp whhho1lm&. or(b) I~ notbeen notified bythoI~
RcvtnlX service (IRS)dr.ltt.1 em,~ tobalalp 'lJfithhoIdiIIB asa ftlSU1t: ofa.QDJure to report 1111~ or d'iviclCftds. ot (t) the lR.S h~
Mti~ I\'Mil th.t )1m nQ Ion;cr subject to backupwitbMldl6C, .....

3.1am aU.s. person (incl\Jdfna' V,S. resident alien).

CerdfbdoD InsCIWJk»u. y~m~ma O\lt hem %abo~ ifyouhave 1)aennotified bytheIRS N}'OQW'C currcndy subject tobaldarp
wiUlJWMins.~ )'OU hav~ rair~ 10 fq)OI1 allimolort oM divSdeftds onyOW' fmc:~ ForrnI~r.r-..c~it.cm 2does nOt apply.
ForJtlOri&llgc in=cst paSd. DCq,lli:dtion Of o'bMdomncnaoC~cd prgpmy. ~lftrioft or<folK" 00t*i~ to If) indivtdual retitemelll
arr~t (IKA). i'U'ld P'!otIlJJy,~enl$ othc:f _ ~ anG dJvIclCD(l:f. youGAl nor. mt\rir<XJ "' signthe~atiM., I:U yO\l.m~

rovidC ~TIN. tileinstruetiom GIl 4.

Purpose ofForm
Apmon who isrequired to tilean lrd'of'I'nMion return withthe~
MU$t obud11 ~ut correct taxpayer identifteQtion nUMbot (TIN) to
~ for ex.tlmt>l~ inoome paidto you,reelcstlte·tranfQC;'tlOf\$o
mortt:~c inter<lSt you paid.acquisition or abaodonmc;mt of~
propaty'. amceJIMIon ofd..t. or QOncribudons youmade to aD IRA.
US penoll_ UscPorm W·9bnJy if~ orea U.S. person (meludin& a
I't$idont alien). to provide: your~rrect TrN to "'0 per$(lI')~ it
(thereq~) and. whca appUQbl~ to:

1. Certi1Y thotth4!l TIN )'OvWl: living is correct (or you~ wo-iti"S
tOr anumb«to be issued).

2. CertifythAt yo" tn not $Ubjc~ to backup withholding. or
3. CJ~lm ~mption from bt2Ckup withholdf"g if yOU tu'Cl. V.S.

~tpll)'ec.

In;) abo't'e. if8.;lpUcabJe, youarc alsoQeC1ifying thatasa U.S.
~.)'~r an<Xablc; share ofany ~~l\,p;~ ftom" V.s.
tra<fe orbusiness isDOt S1bJ~ to ttl" wW!}Jolding taxon foreign
partIle,,' ShUte ofefTcctivcly connected InQOme.
Note. lfa requestct giv9$ )')u " fono otherthanPonn W..~ to~~
)'~rTIN. youmust uscthel rcqucst.et'$ form if it is substan~a1I)'

$im;lar CO thl$ Form W-9.
For fc:dcr.!1 taxpu~ YO\! ateconsideRd a person if you Me::
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• TheU.S.grantor or other OwtlCf Oft\ ¥fmklr trust andnotthe
tru:IL =<1
• TheV.s. tnIof;I (<<her than a gmotor trust) me notthe
beneficiaries of th~ trust.
ForeIP ,mon. If)'ouare~ forejsn person. do not \I$C.Form W..9.
In..~ usctheappmprlatc F.:)tm w..s (sew: PubJiclWon 51S,
W,tbboldingofThx on Nonre8ident Aliens end FOteia;n Entitia).
Nonreshl.at aUtn wbo b«omcs .a residentalien.
OcncmUy, only(1t1onr~dcnt ~1ia\ io.dividual JtUl)' U*: the tc.mn~of a
t»4 tm1CY to reduce or eliminate U.S. tax on ec:rta.m typesof income.
HoWC'Ver~ most taxtr=ties OO1'IuUn til ;provmon known asa ""savins.
clause," BXc:eptlOM tpeclfied inChc savine clause rDSy pcrmh: lID
e.,'~emplJo1l from WI: (0 «lntinuetor certain t)'peSofim»me ewn
"ncr the recipient h;w othawisc become II V,S, resident alienrot tax
purposc:s.

IfyOu 1D:'C a U.s.resident aJictl who is \'Clying on ancxocptioo
oonUlincd in thesaving clmlsc ofa lOX~ toclaim an ccc:DlT'tion
!tom U.s. tmr: em <:crUin typesofineome. YOU must.etad1 a
~ to Fonn W·9UUU specifies the fuUowiDg fiye: hems;

1. The treaty CO\1ntry. (j()nmJl)'. thismustbe thesametreaty
lJQdc:r whichyou<:l~med exempti~ O'cm • ~ a aonr=dcnt alien.

2. Thetrea&Y articleaddrcsslng mei~
3. The article number (or location) in the tax ~)' that

contWns the .vinstl~ tllld it; exceptions.
4. The type and amount of incom" that qg,oJities for tho

exemption ftiom tu.
S. SUtlkicnt fllClS to justify theexCO'lption tNm taxu~dcr the

termsof~ IJ'eQty article.
Exmnpk. Aniclc 20of'~Q U.$...cl1i~ income; taxtRKtyallows

enex;anption from laX for$Cholat$l'\ip income rcetived bya Chinese
studentkrnpoJ'II"Uy ptCItlnt in theUnited States. UnderU.S.law,
thisstudentwillbecome a resident allen(1)1' =t purpO$CS ifhf:a oc
berst.ay jn the UnitedS~ c:x~ooch; ~ allendaryenrs. However.
~h 2 of the rIM Proeoco! to thetJ.S..chin.o~ (<late<l
April 30.1984)~JOW$ the provirions of Artiele 20 to oonUCNC to
"Pr:-l)' evetl an~ the: Chinese: student beeo~ , *,<I~' ~icn 0(111<:
United States. ACbmCM ltudcmtwho qualifies forthisexccptkm
(\I1'ldCf~ 2 oftha firstprotoeo-)~ j~ rtlyiag on this
ex~OD toclaim ancmcmption 1"rocn tnx onh;stit h~ ~h.olirsbip
or fellowship income would. At1DCh CO Fonn W3J a statement that
incl~ 1he infonMtioo dcsc:ribcd aMve~ suppOl"l~ exemption.

Ifyouare a. nQtltesidcnt alienQr11 ford.encntit)" notsubject to
~ckup withholding. Sivc th¢ l'tqucster the appropl'iAtc corftplet4d
Porm W-&.
What b 'backup wi'Chllotdiu:? Persons making certain payments to
you muSt undaccrtain «»Ddltkwwj~hhold andpay totheIRS28%
ohuc:hpaymenu (after December 31. 2002). Thi" iscarled ~backUl'

wi'th.boIdiJ1s...P~enlS that may be subjc=ct to *kup whh~l<lin&
include. il'tt~ di\'iclcndx. broker Md barter ~ehangc trnn.qsctjOI'l!.
rcnts.l'O)'4lJties., nonanploy~ p»y. and eertJ)in pa~ts from
ti~ln,g boatopcr:4Ot$. ROIl~~nsnN2C1ions arenot ~bjcet to
baCkup withholdin$.

Youwi]l r)()tbCI wbject fO~up withholdin8 onpayments you
~i"o if)'0\1Si'1e the: requester yourCOJTOCt TIN. moko Cho proper
certifieotions. andrepOrtaU yOW'WW>lc: interest~ dividends en
yourcax~

'aymfDts youreceive will besubject to ~clmp
wiUlboldi., if:

1. You donot t\mdl'h )'OW'TI'Nto the requester..
2. Youdo noL=ti!y your"I'lN ~Cft ~i~(see the Part

11 instlUcdoM onPASo 4 rOt" dNiJs).

S. 'l'be IItS tl;lI. thQ roquCSleJ' thatyou furnished an incorrect
TIN,

4. 1111: IRS tclL~ you~ you are';"bj4=« to ba~pwitbholdiDS
~ youcUd ~()t repoI1 all y~ int.t:Rst aDd divklcod3 on your
\aXretcrn (forrcporuhlclntcl'ClSt And di'lli4c:nds only~ or

$. You do not tlertifyto the rcq~~OI' that)'01.1-' not ISUbjcc:t to
backup withboJ.diDS under 4 ubove (fortq>Or18blc intcrc8tuad
dividend l.C:oount:J op<mcd Doftor 1983 Only).

Certain pa.)'ee$ and puyments arc cccmpt £torn *1(\lP
withholding. see 'Ch~ in$t.ructioas below and the sep=~
1DaructioD.~ fOr the Requester ofFoJmW.9.

A1:;o sec: S~CltJll'Mlt3 reg(lrdiqpat'l7kJffl~911~o 1.

Pto*ltiea
Fail." to furnish TIN. Ifyol,l raJ1 ~ rwniiob )'Ow QOI1'Cd: TIN to 3

I'(lq~. youKtc subject to a penalty ofS'O COr cueb :NCh fm!uN
unless yOur miJun: is aUG ~ reasotW.bJe cause andnot towiU1\I1
neg1e:ct.
Civil J)Cnalty for false information wiCh r.-p.Ht to wit.boldiDg.
Ir~u mQkc a false statement with no ~al:ll; bGllis that results
in ItO backU'P withhol<:ting. )'0\1 aremabject toa $500 pmalty.
Crimin.l p~alty10r rabiflintiAforlD:ltloL WUlfully f'aJlCifying
CC11ifimioD,5 or affIrmations may subjoct )'0\.1 to oti01i.nal penalties
in<:luding fmcsand/or Impri$Or\rn~nt. .
Ml$U:Se o(1'TNJ. IfUlc: ~qucstcrdi~l~ or usesTTN~ in vioumon
of federol law, the: ft:quCSW' ~:Y Oe *u1>j~ ~'.;ivil und criminal
penalties.

Specific Instructions
Name
Ityou~ anin4t'viduIIL)'ou must gcne~lIy enter the nl:lmC snO'Nn
on>,our income: t11X return. Hewever, Jfyou I\av..~Qnged your last
rwne. tOtit'l$\Ql\~ dl,l; (0 marriage without informing~ Soc:iti1
Soc:urily Ad.ministmlion of the nmno chunSQ, mW )'out' (ll':$l. name,
theJ.n~ Shownenyour social security card,and yournew I~
name.
. l'fthe~~~1; ill jointnam~, tist first. and thencircl~ lbe rwnc
of theperson or entitywbo~ nQ~ )'O~ cntcR<l in Part1of the
1Otm.
SoleproprietoI'• ~lW}lOUl' individuaJ name :1$~own on your
mcom.o taX return ontho~amc" tiDe. Youmay¢ntof')'OW'
business. trade. or "doingbusinlS'J • (DBA)'" nameon the
""Bulin.,," namo" line.
Limited lisEbitity 4!o.pany(..~. Tfyou~ a singlt>mcmhor
LLC(inc1udins a (orej8fll~LC with u domcstie owner)thou. is
disrcpdedas on OI'I~ily SC'parate: from itsownerun<ier'I'~1)'
regulations section 301."01-3, enter theowner's MmC on&he
"'N~ct line. Enter the LLC'$ nomaen'the "n@n¢$8 nmnc" line:.
Ch~k tM Q,ppl'(tprilltc: boxforyour fiJ ingstatus(sohspropr14J\or_
corpora1ion. etc.)..tben choek ~hCl * f01"'Otbct" and cnt~ ·'LLC"
in &he~e provided.
Other entide$. F.n1et your'bu:Jin~ ncne u mown on required
fedcnrl taxdoeur¥)ot\tl4 Ontho"Name" line. Thisname sh~uld match
'UWI nQmo shown OR thecharter orother IcmQI <,Io<lInnm~ r;msting the
cnti1y. YOU meLy et1ta'_y buRn~ trade, or DBAni!tt11e on the
~Bw~ name" line.Note. You fIfCrcquc:sted to checkthe
BPPzvpMtc box for)lOW'~us (individual/sole proprietor.
corponUion. ~).

Exempt From Backup Withholdirlg
If youlIf'CCXC~ CDteryoUt l\4lMe lIS dcs:cribed abo~ andcbeck
tbr; IPPropriatc boxforyour sttm1Il, I1teJI~~ 1lte "6xe;mptfrom
badcup Withholdmg" boxitl thQ linefoJlowing tilebuslne$$ name.
signa,n<1~ tho form.
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Page 3

Ocner1ll1y. individuals (includin~ sole: propridors) arc notc::<empt
tom ~J) withholc1ing. Q)rporurions :tnl exempt frombackup
withhQlding lbrccmJn ~ments.. ~uch as tMetC$t eMdhidcn.
Noto. If)'Ou lIfO ¢XtrnJ'l !rom backup wid\hoiding. youshouldstin
complete thisform to avoidpossible erroneousbackup withholding.
I.xempt payees. Backup withholdini is not required on f.&ny
payments made to th¢ roHowing p.1~~

1. An orpni1.ation exempt from taX undersection SOl (a).any
IRA. or a c:u.7CodioJ OtOeO\In' \itldu *Cion 403(bX7) ifthe a=)\Mt
satisfies the rcquiremenl$ or:lCction 40I(1')(Z).

2. The United~ or Ill)" of i1S ~enciC8 01'

b1wumcnt41itl«9,
3. A~ theDisb'let ofCoJumbia. apo~n otthc United
~ or MyottheitpolitbJ ~ivisionll or inau'wnentQlili~3.

4. A foruisn SOvemmc:m or~y ofi~ political suWivislollS.
a,gmcics, or insttument1llitic:s,. or

6. An m~i<>n11l o"8Mit.atiw or lIny of its a&alcic:s lJl
instrumcmtalicics.

Other paycem that maybe oxom,pt fi"om ~~p
withholdmg include:

6. A COI'J)Ot'Qlion,
7. A f'ordsn emtroJ b'Oftk of;~,
8. Adealer insecurities orecmrnodlties req Llire<l to registerin the:

United Stat~ the District ofColumbJil. or a~on of tho U"ited
S~

9. A futtJl'eS commis..ordon merchQtlt registc:red wIth the
CommC)di\)i Futures'rradina Commission.

10. A rca2 csttte investment~
11. An ent.i~ :regjstercd at aU tiDIes eluring the:: blx Yf:m' under

the IxrvcmnCi'l~ CQmp~)' ACt of 1940.
12. A COnJDKln trustfuodopcnlted by a btmk under ~t1on

584(a),
13. A. fiTw1e~ inStiwtiotlt
14. A middleman 'known in the iDVl>'1malt community as a

nomino:or ~i8rl. or
1S. At ~" exempt trom te."C VDch::r SC'Ction 664or

desctibocd in scetion 4~".
The dlart below shows types orpo.)'IllCI1b thatmaybe
ox.&'om~"" withhoJding. The: cIulrtapplies to~ exempt
rccip!cnu U$te<l aboy~ J through J$,

If~ ..~m:"for. TBEN r:b.r payment 51 exempt rot

~pc roclpiaus Ilbroueh 13.
Also.a pct:taft~WIder~
In'VabzM:at Adviser!Ac(orl~O
'whorcgtdl71Y ac;aAS atRI=

Barta" excbange~ons and Bx<mpt rcoipiGIQ Z~ 5
~dlvl~.

~.~ UOO Rqlli«ld OencnDy. exempt mcipiems
to bt: n:ported_ dlRlCt lltvoup 7 2

;101" O'W'tr $5.000 r

t $ee,.....Q!)9..MiM.Miacc:l~~Mditl~

Z ftowrver me foDowiD&ra~ made toI~(~FOII
~~tIIlO lIIII: 1JIClmO)'''' Mlf:ticlc:I604~(t). ~n it~~iJ I
~i<la).n n:poIUbkl Oft FOI'm 1099-MJ$(;! 11'0 .00ltMM'" ft'om~
wathbo44il'llll lMdicaJ IIXI~~ pIl1lftCDla"IttOI'IIeyS' tkti lind pII)'UMZ1I tOl'
C'l/Jeespai<l~ I F'ecIaaI~ oIlpIIC)I.
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The actual fJ/WAf:t I

The ti"diYi4ual
Tht lKmllJ owrICI'Oftt\tl~
Of~ if combiDcd futld&, the fi.rsI
individwIJ On the JCCOWlt I

'Tbccwner)

Tht public: ctnicy

L
3. 'fWg ot mon::: incfiViduais (joint

account)

3.OW~~ IlOCOUDt oraminor
(Uniform Gillte MlnM 1\«)

4. II. The lIIiUJJ ~ocabre
~ UUSC (&tunt/;J(" is
;dso~)

Po So-'CIIlcd trust~
tht4. b: nO( I. k:gaI Of wild
trQst uncrcr~ tow

$aSoJo pl'Opticldip or
siD LLC

Sole pt01)ri~1p or
sintJ~r Uc.

'1. A vaJ~ U'Uft,a-, QI"

palsioA~

8. 0X'p0I'alc: exU~~Jcedec

~!RItUS 00 Foon
3832

,.An¢.O~cJ'lb. Jdisious.,
chatitabJe, cdacatio.aaJ, or
~ taX-exempt orpnization

Ie. Partrll:rslaip Ormwti-Jncmbet
U.C

1L A In'okcr orzq,istcm:J
nomila

12,A~U1U with tbG Ocpa.rtmunl
orA;ric:\dwrc: in dll:l ft8rDCof
11pu~lcetrtJi;y (sueb ass. A
..orloeaI8QvetIItlKl.Dt.
:sdlool4isD'ict. or;prbton) the
t*iW:s~~ program

What Name and Number To Give the
Requester

U$I tint lIlldchde &hOll.lllMot~ pcnoe whQsc IlIImbaryou rutrri:5b. If
OD2)'ClaOponIQn 'OIlljoint~h;Q;RIISSN.dIa&PiII'Nft·'~IIl"
~t'umlak4.

)a,. -'Minar'11lWIN ;IIId f\jmilh tholi\ill9t"l AN.

)YotI mUll _tow ."...pl1l4Md*ll n...e, tNt)'WM:I-mh:f')'OIIr
~ or "'DIM-1IlIIIIC DOabo~ IWDC tiDe. Vou MoIJ' ..., Iithor~
SSN or E1N (ltm INM 0lV:). If)Oll .... lOki~(lr.lRs c:acoa.rtlIOi yOG
IJOllII/I)'OIll'SSN.

"1JIC am and ame the~ oflfte lc::-l tNIt,.~. 01t__nat. (Da
!lOtflnl* the nN9I'ttMr porlQlW~rivc ortNaw~~ IopJ
entityitIoIrisDOtda'paroct 1ft ehf II«ll:NaL1it!q.) /\!so secSptCJ(J11lllJl1II
~/J{lIWf'lIJUp!rcnptpl I.

Note: If nonamt:i~ oi2'clod whon moretha::l onenumc is
1i$Ccd. tb~ numberwi)J~ consJ<let~ ~ be: that ofthe !inA
name Jilftod.

Part n.Cemt'ieatioD
To~IiJh totbcwithholding~th~ y~u ~ a\J,S.~ or
rQidentalien.$iS" Fona W-9. Youmaybe requested 1.0~ by 1h(,
withholding agcDt ev¢r'ifitans 1~ 4. Md S below i.Dcncate
o1hcrwJse.

~(ltt ~ join'.;w~ onlytheperson whose: TIN'$ Jhown inPNrt I
should sign(when required). Bxeml't reoipiarts. secE:umpt From
Bac/aqJ Wtlhholttl"$Ott paac 2.
Signature requirements.. Complete the col'liti~ion as
jn~ in J flllOUgb ~ below.

1. latcreat dlvldeilld, 81Ul barter e"l~btl'gc I'CCOUOU GJ)CI'«I

before 1'84 ..1td brokCt .ac:coun1$ conaklond active c!uri"l 19n
You must $ivc )WI' eorrect TIN. butyoudoM~ have to $ianUw
c;:crtificar1on.

2. IDtf:rat, dividnul. :t>robt. :lnd bOI'Wt (':cek.'Dgt AetOUnb
opened Dttor 1n3 And I>rolcer accouats considered mletl.vc
<h.nq 1983.Youmu3tsignthece:rtI1l~on Orbackup withholding
winapply. ItyQU QtQ wbj«1lO backupwithholding and youaro
merely provjding your correctTIN tothe rcquester~ )'ou must cross
out item~ l.n the~eatiQn beforesigning the Corm.

3.Real atate tnusactlODSo You must ~i8'J ~ certification. yOT.I
may~~ outitem2 ofthe certification.

4. Otherpa)'mtnts.. You must give your corrcQ TIN. bm you do
not havelo sign the: ~Cltion unless you have beennotified 'Chct
youblVOprevio\lsJy ,pvcn en incor'ta:t TIN. "Other ~1l'lot
in~]ud" p::rymcnts made in theooarse of d\gnqu~'s tmdcor
busl~ for rents. r~Ues, .sooca (other than bill$ fot
",«OhandiK), medical and health care: services (in<:ll)(,finS PqJMnlS
to cotpOnltions). paymc:nts tc) 0 llonemplO1'cc: for~~s, paymcJ'1'tS
to eer:alnfl$hinS boBt t1'CW members and flv.crmet'I.~ srou
procc:c:ds paid toa1t~ (inCIU4ine J),t)'rnents to corporations).

S. Mortpge i.terest p.akl byyou. At;:qul&SttoA or
a1>indonment ohtQInd property, tanedlstion or debt.
4valified tuition program paymCfttf(nder seeflon $]9).IRA~

Covwdtll !SA.A~Or'MSA.or' HSA eoatributions0"
diJtriblllions. and ptltsion distributlO'l's, Youm\}.Usivt )I¢Ut
correctTlN. bu~ you do not~c 10sl&n the
~niticatjon.

Privacy Acf Notice
Sccti<m 61 09 ottb~ InternalRevenue Codercquira youto~dc youreorrect TINto persons whoXDuA lite laformation retu1'tls with
lhc: IRS to ropOt1i~ dividC2~ and certainothc;rm<:omo ~d to you.~lntere.~ ~~ J)Gid, dK: ac<}uisition or ahandotl1'lM::m
of5CWfed J)f'Opcrtyt am:ellatiOftofd*, orwmributiom you madefA) an lAA, orArdler MSA orHSA n,e rRS~ thenumbers for
idc:ntificatJoft PUfPOD ond whelpverify theaccmcy otyour~ return.TheIRS may al~ J"I'OYidc ttlis information to theDepatlmcnt
of lustic;e forcivilMd erimjna1lltl~lon, and to cities,stotes.1h<:D~ of ())lumbia, and U.S. J)OSSCSS'lon$ tocanyOuttheir~'< laWs.
We may 41110 dj~lo:s:c 'this mfonnmion to other COlJntrlCi under a I&"< treaIy. to Cedcm1 and $tew lIiml:ies to enr~ fcdcraJ non..
QfhninaJ laws, ortofcxkrat law=,ibreemcnt and ifttCHigc:uec agenci.- eo ~mbat terrorism.

YOlo! mustprov~e your TINwhcth<:t or not)'0\1 ire rcquirtd to file 4 taxmum. l'~s mujt~1)' withhold~oflUKbl~ intarest,
dividend, and=tain od'Ict payments to Ii payee whodoes not.sJvta TINtou payer. certain peila}tlC3 ma)'alsoappJy.
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1501 E.McAndrews Rd
Modf'ol'd, OR 97504
(541) 779·76f:i) Fax: (541) 779-3502

In R.tspO'Rse to theGramm -Leacb - Blllicy Aet Eftoctive 7/114001

PRIVACY POlJCY

WeAre Committed to SatopaJ"di• ., CustomerlDtormatioD
In. order to~ iOrvo yOW' needs nowand in the tbtur't. wemnytl:Jk you to provide us with certain infonnation. Weund~d lha:
)'OU may beconcerned aJ>out whatwe will do with S\U:h iAfo~on - particularly any pmofloJ t1t fi~i&l information. We agree
that you haveQ right«t know bowwewill utJli7.e the personalin1brmarioft y()U provide te es, Therefore, wehaveadopted thisPriwey
Poti~ Wg()Yetn die use$tld handling ofyOW' personal in.for.mation.

Appl.icabRI1y
ThisPrivaoy Policy governs ournseof the information which youprovide to us. It does not gevem themenner in which we may lQC

the information wo ~vc obWned from ~y othersource, suchat mfol1JU\tion Qbtaincd from a public record or Item mother person or
entity.

Types orInformadoill
Depending upon which of Q\11' wvioes you are utilizin& the types of lU)l\public pet$OOOl in!onnation that we may eoUm incJude:

• Infotmation WQ ~iYe from you on appJieatio~ (0","' and in other communications to US~ whether in writing, in
person, bytelephone or8J'Iy ocher means;

• Inf'otrnatiort tlbout yQUr uansaetions with US', ourattlJjated COlnpanlOf. or othcrs~ and
• lDfbrmarioll we rcc~ froma consumer reporting ageJ'lCY.

Use orJ»formation
We request information from you f(¥t~ own legltimate bu:rincss purpOoSe$ :iU1d not tbr the benefit of any nonaffiUated ~,
Thercfort7 wewillnotrelease}'OW'infurmation tononaffil1atcd pvcics except: (1) as necessary forusto providethe product Or service
yoomtve requested ofus~-Ol' (2)aspenniued by law. We may. ht'wever. score suchinformation indctinitcly, including theperiodaft~
whichany customer relationship~ ceased. Suchw()rTrIation may be usod for In)' iDt~ pmpose. suchas quality CODtfoJ effortsor
~omer analysis. We may also provide au of t1M: lypc:s of nonpub1ic personal int'ormaDon Jisted above to one or more ot our
affiliated companies. S1,1c.h e.ffir~ companies may intlvde fintmeial service:provJd~. exchange compan1cs. other title mJQJ"IDCC
c::ompan1~ e.scrow collection ~mpanjes, foreclosure companies, property ;md casualty insumrs. and t:l'U$t~d lnVC:t.tmont advisory
com])anies, or oom~ involved in real estate $C1"Yicos, $uch as appraisal companie~ home WIU1Wlty <»mpanies and escrow
I;ompanies. Furthermore, we may also provide ;sJl the information we colJ~ as desoribed above. to compnniC$ that perlQrm
marketing SCtViCC$ on OUT bohaJf; on behalfof our affiliated com'PCUUcs, or to other- financial jn~tatio~s with whom we or our
atrWate<l companies havejointmarketing ag.rcerJltn'CS,

Former Customers
even if yOLl areno longer ourcustomer, ourPrivacy Policy will continue to apply to )'0"",,

Confldentfality aDd Seeurity
Wt: will use ourbest drorts to~~ that.DO unauthorized parties have e.cCC'SS f,() any ofyour information. Werestrict ceom to
nonpubUe person.1 mtonnation about youto those indivi<fual$ andentities whoneed to know 'ChAt information 10 provide products or
HMCC$ toyou. We will usc O\lr' best ctl'OI't$ to trainandoversee ourem;pl()ycos ando.eenlS to ensure that yourintotn'lation wilJ be
handled zespon$ibly -.4 in ~cordance with thisPrivacy'PoUty. W. Q'Qr'rOntly maintain physical, electroni~ ,"d proocdur41
safo~ d1at comply with federal rcgulutions CO guard yournonpublic personal information.

;--

TOTAL P.031



NOV-28-2007 08:52 AMERITITLE KLAMATH FALLS• • P.OOG

ADDENDUM TO ESCROW INSIRUCTIONS

ESCR.OW # MI'81063-MS

DATE: 11-28-2007

My/out previous instructions in the above-referenced escroware herebysupplemented to include the following
and arc madea part herein.

The parties herein acknowledge tharAmeriTitlc shallnot require proofof hazard(fire) insurance coveragefrom
the buyer prior to closing, as this is a cash sale or bare land. However, AmeriTitle urges the buyer to contact
tbeir agent shouldbuyer need coverage. Amerl'I'itle shallbeheld harmless from any liabilityor responsibility in
obtainingand providing proof of insurance.

It is the intentof Pac:ifiCorp,an Oregon Corporation~ db:. Pacific Power & Ligbt Company withthe <:1osinS
of thisescrow,10 effect an IReSection 1031Tax DeferredExchange.

JELD Wli:N 1031has been desigMtc:d as theFacilitatorin this transaction. All rights and interestof
PaclfiCorp, an Oregon Corporation, dba Pacifie Pewer & Ligbt Company in that certainpurchaseand sale
agreement and any addendumsthereof,betweenP:adfiCorp,an Oregon Corporation doing businessas
Pacific: Power & Light Company, as SELLERS, and Klamath Cf)unty, a PoUticalSUbdivisionof the State of
Oregon, as BUYERS,have beenassignedto saidFacilitator.

It is understood and acknowledged by the partiesthatwhile theExchangor has assigned all of their interestin the
transaction to theFacilitator, it is necessaryfur the Exchangerto remaina part of the transactionfor the purpose
of'reviewingandapprovingall of thedocuments beingexecuted by the Facilitator8S wellas signingdocuments
presentedto escrowfor signatureby the Exchanger,includingbut not limitedto, indemnities, affidavibl and loan
documents, if applicable.

A direct deed fromPac:iftcorp, an Oregon Corporation doing bl1$iness as Pacific Power & Light Company,
which took title as the California Oregon Power Company to KJ:amatb County, a PoUticalSubdivision of
the State of ON!gonshan 'berecordedat closing.

It is the intent of the Excbangorto completethis 1031 Tax DeferredExchange for the primarybenefitof
PadfiCorp, an Orqon Corporation, dba Pacific; Power & Light Company(Taxpayer)at no additional
expenseor liability to the KlattQth County. The subjectpropertyof thisescrowis consideredtheRelinquished
propertyof chis 1031 Exchange. .

Thepartiesaclcnowledgc that theyhavebeenadvised to seekthe counsel of theirowntax attorneyor certifled
public accountantfor the determinationof anytaxcoesequences of this transaction. It is understoodand agreed
that Ameri'Iitlemakesno representations orguaranteesas to theadequacy of this transaction. AmeriTitle is
herebyrelievedof any and aUliability and/orresponsibility forany losswhichsaidparty maysustain in the
event this transactionor the propertywhichis thesubjectof this transaction,is auditedby the InternalRevenue
Serviceand disqualified as a 1031 Exchange.

We are disclosingto you that JEW-WEN, inc is the ownerof AmeriTitleand the owner of AmericanExchange
Services and JELD-WEN 1031, the facilitator in this 1031 eXdumge transaction, We call this interest to your
attention in order to be perfectly open and fair with you. In our opinion, this interest will not prevent us from
being a fair and impartial CSCl'OWagent in this transaction. Neverthc~ youmayrequest that thistransaction be
closed by some other licensed escrow agent if you so desire. The undersigned hereby authomes and instmcts
AmetiTitJe to follow the ID.'1tnlctions given by JELD·WEN 1031, Or AmericanExchange Services, Inc., and to
incorporatesaid instructions into thistransaction.

AmeriTitlebas been specifically instructedto insert the followill¥ language onto the Sp«:ial Warranty Deed
being createdherein: Buyerb~y agreesthat the Propertyshallbe dedicated to public use. :Buyer further
agrees that in the event the propttry use is ever changedto allowfor privateuses,Buyer shall, withinthirty (30)
days of such change.notify Seller in writingof the use change. Seller shall tbenhavesixty (60) days from
receiptof notice to exercise itsright to re-purchase the Propertyfor thePurchasePrice set forth herein. Buyer
herebyagreesthat the Special Wananty Deed shU contain: 0) a deed restrictionlimitin,g the use oftbe Property
to public use; and(ii) rncmorialization of Seller'soptionto re-purchase the Propertyas described herein.

IT IS UNDERSTOOD BY THE PARTIES SIGNING TIlE ABOVE OR AnACHED
INSTRUCTIONS THAT THE INSTRUcrIONS ARE THE COMPLETE INSTRUCTIONS
nl':TWEEN THIS FIRM AS AN ESCROW AGENT AND YOU AS A PRINCIPAL TO THE
ESCROW TRANSACTION. THESE lNSTRUCI10NS MAY NOT INCLUDE ALL THE
TERMS OF THE AGREEMENT WHICH IS 11IE SlJBJECT OF THIS ESCROW. REAl>
THESE INSTRUCTIONS CAREFULLY AND DO NOT SIGN THEM UNLESS THEY ARE
ACCEPTABLE TO you.

AEI
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Addendum to E.lnstrut:UonS - cont'd
RefEscrowNo. MT81063' MS • P.OO?

Pg2of2

SJGNATtmES
SELLER(S):

JELD-WEN 1031

BY:~__~ _

Cindi PolingHickey,Asst.Secretary
Datcd:_~ _
Mailing Address:

1501E. McAndIcws Road
Medford,OR 97504

.READ AND APPROVED:

PacifiCorp, an Oregon Corporation doing business as

p::c~power&Ligbt~Y~~

,i\uth edSi"!P' '~ 0
Dated: LI ~-4tr=O~~_~
MailingAddress: \

825NEMuhnomah, LeT 1700
Portland, OR 97232

BUYER(S):

KlamathCounty, a PoliticalSubdivisionof the State
ofOregon

BY:_"""':':'"""_=--:--: ~ _
Tom Crist, ParksManager

Dated:
Mailin'-g"7A-:-ddrc-:--ss-:----~--

305Main Street
lst Floor

'Klamath Falls, OR 97601

ART
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A •
Ame4l

rlTltle
Perl.OfTIH]J:LD-WEN FIlIIU/y

300 Klamath Avenue
Klamath Fall!l, OR 97601

•
Bus (541)883--3401
Fall (541) 882-0620

P.OOi

TO: AMERITITLE

ESCROW DISBURSEMENT INSTRUCTIONS

ESCROW# MT81063-MS
ESCROWOFFICER: Margie Stuart

Vwe hereby authorizeand instruct AMERITITLEto disbursemy/ournet proceedsin the followingmanner;

o IIwewill PICK UP ourproceedscheck: in your office.
Please call when thecheck 15 ready (phone Number ~_ _').

o WIRE thefunds to thefollowing: account.
~Mo.'rt baltks will "Uow yqu iIfImeJi4le aeeeo"s to wire tl"lJ"sfers--

Nilmcof Bank • Branch'---- -
Address - ~ _

o DEPOSITTHE FUNDSin my/ourbank accountas fonows:
(Deposit slip attached)
-Certain banks mrl)lpltU:e a It(lld olljllntb to allow clear;"g dille-

NameofBaDk • Branch. ~ _
Address_~ ~_~-- ~ _

Account No.,~ _

o MAn. thefundsto the undersigned' at the following address:

sendb~: regularmail. unlessindicated below.
o Over-night express. By checking Ihis box, JJweauthorize you to deduct

11 charge of $20.00 to cover 'btl mailing service.

NOTE:
Out of area deposits will be
mailed via J'tgularmail.

You are hereby authorize;;d and instructed to transfer $_- upon close of this escrow to Escrow
NQ. at ~__~ _

Special Instructions: YOn ARE INSTRUCTED TO TRANSFER ALL S:€LLER NET PROCEEDS TO
JEIJD WEN 1031 AS PER 1031 EXCHANGE REQUIREMENTS

rr IS UNDERSTOOD BY THE PARTIES SIGNING THE ABOVE OR ATTACHED INSTRUcnONS
THAT 'fHE INSTRUCflONS ARE THE COMPLETE INSTRUCTIONS BETWEEN THIS FIRM AS
AN ESCROW AGENT AND YOU AS A PRINCIPAL TO THE ESCROW TRANSACTION. THESE
INSTRUCTIONS MAY NOT INCLUDE ALL THE TERMS OF TIlE AGREEMENT WHICH IS THE
SUBJECT OF THIS ESCROW. READ THESE INSTRUcnONS CAREFULLY AND DO NOT SIGN
THEM UNLESS THEY ARE ACCEPTABLE TO YOU.

Dated:'/j I (?Q10=)
JELD-WEN 1031

BY: __
Cindi Poling Hickey,Asst. Secretary

READ AND APPROVED:

P'cifi~ OregonCo~n doingbusiness as PacificPower& LiglttCompany

BY~~D=' Alrthorizcd.$lgner,.

DL'lAUTH
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A •
Amerllitle

p.uf. 0ITIJ~ fELD-WP.NFIlIfI(#y

300 Klamath Avenue
Klatrutth IfaUs, OR 97601

ESCROW INSTRUCTIONS

• P.002

Bus (541) 883-3401
Fn (541) 882~0620

TO: AMERITITLE ESCROW # MT81063·MS

Seller: JELD-W£N 1031
Buyer: KJ:amatb County, a Political Subdivision of the State or Oregon

Legal Description:
SEE £XHIBff A WmCH IS MADEA PARTHEREOF BY THISREFERENCE

Seller hereby deposits, or shall cause to be deeos/le!!: the following with escrow under these
instructi""s:

Deed fromSeller to Buyer (to be recorded);
EstimatedClosingStatement or HUD SettlementStatementwhiclt has been appl'OveiJ tuld is inCt'rp')((Ued illto IUtd
mad, a part ojth(1!iC instructions;

Seller authorizesdelivery, release, llDd recordingof documents when AmeriTitlc holds for the accountof the seller the SWJ1

as shown on the:signed estimated clo$ing statement anc:l furth~ a\ltho~e$ eredi1s, deductions.and adjwlI:ments !i$ set forth
On the signed estimated closing statcmcot Certain items shown on the closing statement are ClitirnateS ooly and the fanal
figuresmaybe adjustedto accommodate exact amountsrequiredat the timeof disbursement.

Buver herebY deposits, or shall cause to be deposited. the fOll9wing with escrow under thQe
instructions:

Estimat¢;1 Closing St:ttement or HUn SettlementStatementwllich has ~,. llppl'Oved lind is lI,corp~1'tlted into IUId
mude a part ofthese insuuetiolf$;
~
Collected funds as required toclose;
Copyof Deed to be signedby seller and read and approvedby buyer;

Buyer authorizell delivery, release and recording of documents when ArneriTitle is prepared to issue an Owner's Title:
insurance: policy (ALTA 1992) In standard form in the amountof the salesprice insuring the Granteeon the deed deposited
by Solleron the propertydescribed in preliminary title report 0081OS. report# 1, subject to the general exceptions and
exceptions# 1-6 & 8-15 and recordeddocumentsas shownabove. Title to the s\lbject property shall be conveyedimo the
names of Klamath County, a POlitital Subdivision ~"thcSbte o10regoD.

If Buyer is obtaining a new loan, AmeriTitle is ~uthorized to record any documents and issue any ALTA Lender's policy
required by or On behalf of Lender. Buyer further authorizes credits. deductions and adjll$tmenls as set forth on the
attached signed estimated closing statement or estimated BUD. Certain itt'IJ1S shown on the closing statmlentIHUD arc
estimates onlyand thefinal figures may be adjusted to accommodate exact antOlDlts required at the time of disbursement.

Selle,. and Buyer jointlY provide the fol/owing authorizationslinstruct!o1ls to AmeriTitle:
Prorate: Ameri'I'itle is to pro-rateas of CIO$C of Escrow the following andcharge or credit to my accountaccordingly:

2007/2008 Property taxes

Assumea 365-<1a)' year in any prorate herein provided, unless theparties otherwise :instruct AmeriTitlc. AlneriTitle is to
use the information contained in the last available tax statement(and any estimated increases), rental statenK:nt as provided
by the seller,beneficiary's statement, and flre insurancepoliciesdeliveredinto escrow for theproratesprovided above.

Closing: The expression "Close or Close of Escrow" for purposes of this agreement,means the date in whichdocuments
referred to herein are filed for record or in the case where thCIC are no filings, when do<:uments have been executedby all
parties and funds exchanged. We ~tand that r~rding and disbursement ~y be suhjeet to final review and th~

approvalof the loan package by the lender. Under the lender's instructionand at AmoriTitJe's discretion. Ameri'rillemay
record the documents in this transaction prior to the rcc~ipt of loan funds from the lender. These lnllltructlOd$ are final
and cannot be changed by buyer or seller onee AmeriTitle holds all necessary executed documents and all coUetted
funds.

11/Wlrd Insurance: In all acts in this escrow relating to hazard insurance, including adjustments, if any,AmcriTitie shan
be fully protected in assuming that each policy is in force and that the necessary premium therefore bas been paid. The
parties arc to secure coverageoutside of this escrow to protecttheir intc:rest(s) 85 they may appear.

Copil!S: AmeriTitle is authorized to furnish to any attorney,1:aJ( advisor, broker, or lender identifiedwith this transaction,
or anyone actingon behalf of suchattorney, tax advisor, broker,or lender, anyinfol't1'lQtion concerning thi$escrow, copies
of all instructions, amendments andstatementll upon request.

COUIIIUPIlTt & FQcsimUe: These instructionsmaybe signed in counterparts,with like effect as if all signaturesappeared
on a singlecopy. Consent, acceptanceor approval required or remittedby any party hereunder maybe ,g.iven by facsimile
transmission andAm.eriTitle maycomplete all ~cessary actionswithoutreceiptof Qrigina1 signed instructions.
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RIce/pi & DisbuTSement offunds: AmeriTitle may lit their discretion, receive and/or disburse any funds in connection
with flUs agreementby electronic wire transfer. If required by any of the parties to utili7..e this method of transfer, the
requesting partyagrees to pay anyreasonable fee as assessedbyAmeri'I'itle for thisservice.

llefunds: Any funds remainingOn depositafter closin& Or refunds receivedby AmeriTitlewill be refunded to the party
whose account was charged. No further instructions will be requited by .AmeriTitlc from Seller or Buyer prior to tile
disbursement of any suchrefund.

P4JN1ffS & RJ:ltlllU$: Seller and Buyer lUtbONe and~ At'neriTitk: Upon c:1QSini to pay aU liens being rele~ or
discharged through this escrow in accordance with the payoff statementsor instntctiQQS receivedby A:tneriTitle froJn the
lien holders. At theirdiscretion,Amc:riTitle may procm pursuantto ORS 86.720to securean appropriate release ofdebt.

Seller and Buyer 4ck1lowledge the following:
AmeriTitle has 1'1.0 liabilityOrresponsibility with respect to the following matters: (Unless expresslyauthorized by separate
written instructionandacknowledged by Ameriiitlc)

• Compliancewith the requirements of the ConsumerCredit ProtectionAct or Interstate: Land Sales Act, or similar
laws.
Compliance with the requirements of the Oregon Revised Statues 537.330 (relating to water rights), 537.788
(relatingto well Information), 448.271 (relatingto welltesting} and anysimilarlaws.

• Compliance with State or Federal Jaw relating to construction liens. homeowners protection act or lead based
paint, seller disclosures, subdivision acts and/orzoning ordinances.
Compliance with the collection, withholding, reporting Orpayment of any amounts due under Section 1445 and
6039C of the lntcrnal Revenue Code Or other related statute or regulation of the Foreign Inve'tnlent in Real
PropertyTax Act, commo.n1y referred to as FIRPiA. Notwithstanding the tact Ameri"ritle assumes no liabilityor
responsibility to the seller andlorbuyer for compliance with FJ'RPTA, AmeriTillc reserves the right to take any
action requiredby such lawandlorregulationwithoutfurtherinstru~ioDS of the selleror buyer.

• FilinC and/or searching for anyfiledFinancingStatements (Vee-I) and/or their release,
• Utilities such es but Dot limited to water. sewer, waste collection, electricity, fuc:l inventorywillbe handled by the

partiesoutsideof this escrow,

Seller amI/or Buyer agree to the following:
COlltllflli,.g Autho,k,atiON to Close: Sellerand Buyer declare that these instructionsare a continuingauthorizationto close
whenall of thedocuments and funds tQr closingarc deposited,unless Seller or Buyerdeposits a writtennotice to cancel Or
suspend the authorization to close before this transaction is considered final. Seller and Buyer declare that time is of
essence for these: instructions. These instruttions are finaJ and cannot be (banged by buyer or seDerenee ArncriTitJc
holds all neecssllry executed documents and liD collected fundI,

Ctmtingelfcies D/Earnlsl Money Agreement: AU terms and provisions of the Earnest Money Agreement and allY
artlCndment'l or addendums thereto havebeen compliedto with the complete satisfaction of the partiesor will be complied
with outside of escrow. These closingescrow instructions are nol intended to amend, modify Or supersedethe~1UlS and
conditions set forth in the Real Estate Purchase and Sale Agreementand Addenduna theret()o if any. Escrow is to be
concerned onJy willt the provisions spe<lificaUy set forth in these msftll(:tions and identified by the Buyer and Seller as
condiuonsto the closingoftbis escrow.

Te17lfUtId;on of Escrow: AmeriTitle's liability hereunder is limited to its obligations specifically set forth herein.
Amcri'I'itlemay terminate this escrowat anytime, withoutnotice,or liability. Documentsand moniesshallbe returnedto
theparties depositingthem.

ConJlictillg IlfslruCllo1l$: In the eventany disputearisesbetweenthe parties heretoor with anythirdpersonconcerningthe
property,documents, or fundscoveredby theseinstructions,. AmcriTitlc may iUits election

(a) hold all matters in theirexistingstatuspendingresolutionof such dispute to AmeriTitle's satisfaction, or

(b) join or commencea court action and in such action deposit the funds and document!referredto hereinwith the court
where such action is pending, and ask the court 10 determine the rights ofpurebas.erand seller in and to such property,
documents and funds,or

(e) resolveby arbitration in accordancewith the roles of the AmericanArbitrationAssociationand anyjudgmenttendered
pursuantto such arbitrationmaybeenteredin anycourthavingjurisdiction thereof.

in the event of such dispute and AmcriTitle's election of an alternativedescribed above. ArnenTitle shall have no further
duties or obligauons under this agreement other than either to hold such funds and dotUnlCnU until Purchaserand Seller
have resolved their dispute or to deposit such fundsand documents into court. Seller and Buyer shall beresponsiblefor
costsassociated withany of the above actions taken.

A«orncy Fen: It is further agreed that in the event of any suit or claim made against AmeriTitlcby eitheror both parties
to this agreement,that said parties shallbe required to payAmeriTitleall expenses,costs and reasonable attorney's fees in
connecticmherewith,whethersuit is instituted by AmeriTitleor anyof the parties hereto.

Ackhowledgemenls and representations orSelkr and Buv.er:

JEI
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Legal A.dvice: AnkriTitle is not licensed to practice law andAmcriTitle's dutiesand obligations underthis agreementarc
limited to those of an escrow holder. Seller and Buyer have not been referred by AmcriTille to an)' named attorneyor
attorneys or disccuraged from scckil18 advice of an attorney but have been advised to seck legal counsel of my own
choosing at my own expense for any questien we may have. Any and all documents, which AmcnTitie has prepared tot
use in this transaction. have been prepared at the parties' directionandhave been reviewed andare hereby approved as to
content;fonn and tetm.'l.

Rank Benefits: AmeriTitle indirectly receives monetary benefits from the bank(s) at which it deposits and maintains
escrow funds in non-interest bearing accounts. 'Ibese benefits help defray costs associated with handJin,g C!lC'l'OW funds.
AmeriTitle estimated the monetary benefit on a per escrow closini: basis to be approximatt:ly $65.24. AmeriTitle
calculated this by dividing o$timatc:d total benefits for~ past period of months by the estimatedtotal number of escrow
closings for the same period. 'Ibis good faith estimate,as it applies to this escrow is required by Oregon Administrative
Rule 863·50·065 (2). Partiesconsent to these indirect benefits.

Deposits: Sellet'and Buyerunderstand that all checks,moneyordersor drafts willbe processedfor collection in tbl:normal
course of business, Partiesfurther understand that an cheeks, moneyorders Or drafts required to close must bepayable: to
.AmeriTitle and mustbe collectedfund~, as required by federal and state statuesand regulations prior to your disbursement
of any funds. ArneriTitle may comminglefunds receivedwith escrow funds ofO~, and may,withoutlimitation, deposit
such funds in its escrow account with any bank authorized to do business in the state. It is understood that ArncriTit1e.
except by virtue of separate signed instruCliODS theTe shall be no obligation to invest the fu.n& on deposit On behalf of any
depositor, not shallAmeriTitle beaccountable for any earningsor incidental benef\tattributable to the fundswhichmaybe
received by AmeriTitle whileAmeriTitle hold such funds.

BUD ReYiew: Pl1tlio'UAnt to regulations ad.OJ)tcd under the real estate settlementproced~ act. I (we) havea right to review
the HUD.l settlcmcro.t statementone day prior to closing anddo hereby waivesuch rJiht andinstruct the sc:tt1emcnt agent
herein to proceed in accordance with alternative sections of such regulations. Buyer and Sellers understand not all
transactions requirea HUD settlementstatement.

PriV4CY Po/icy;. In response to the Gramm-Leaeh-Bllley Act, the appropriatl;l parties have been provided with a copy of
AmcriTide's PrivacyPolicy.

Rel'iew: The seller and buyer acknowledge that they have been given adequate time tlnd opportunity to read and
understand these escrowInstrucrloes and all other documents referred to in the transacticn, Theseller andbuyer have read
and approved the preliminary title report. estimated closing state.ment, escrow instructions and any addendums, Seller
represents to AtneriTitle there are no existing liens, asscssm.ents, taxes. deferred taxes, unpaid water or sewer bill, or any
other obligationswhich are the responsibility of the seller and which are not shown on the above·documents. The seller
understands and agrees that any obligation known to them and not disclosedherein,remainsthe responsibility of theseller
subsequentto the closingofthis traosaction,

Undiscloseditems: The undersigned understands and agrees that any obligationknown to them. and not disclosed herein
remains the responsibility of the undersigned subsequent to the closing of this escrow. The undersigned seller furth<:r
understands andagrees that any payoffsmade on their behalf in thisescroware made by AmctiTitJe with completereliance
On figuressuppliedby the lender. creditoror IUins agency. In the event thatadditionalfunds are required to completesaid
payoffs, the undersigned herebyagrees to immediatelyupon request from AmedTitlc,provide the additional funds needed
to completesaid payoffs.

PLEASE READ TIlE PRELIMlNA~Y TITLE REPORTAND YOURCLOSING STATEMENTCAREFULLY BEFORE
SIGNING THlS OOCUMENT. BE SURE ALL FACfS KNOWN TO YOU.ARE ACCOUNTED FOR IN THIS
ESCROW. AMERITITLE AS THE ESCROW AGENT, IS A mUTRAL THIRD PARTY AND CANNOT ADVISE
YOUOR PROTECT YOUR LEGAL RIGHTS. YOUSHOULD CONSULT LEGAL COUNSEL FORSUCHADVICE
ANDPIWTECI10N.
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IT IS UNDERSTOOD BY THE PARTIES SIGNING THE ABOVE OR ATTACHED lNSTRUCI10NS
THAT THE INSTRlJcnONS ARE THE COMPLETE INSTRUcrlONS BETWEEN THIS FIRM AS
AN ESCROW AGENT AND YOU AS A PRINCIPAL TO THE ESCROW TRANSACTION. THESE
INSTRUCTIONS MAY NOT INCLUDE ALL THE TERMS OF THE AGREEMENT WHICH IS THE
SUBJECf OF TillS ESCROW. READ THESE INSTRUcnONS CAREFULLY AND DO NOT SIGN
THEM UNLESS 'fH"EY ARE ACCEPTABLE TO YOU.

SIGNATURES
SELLER(S):

JELD-WEN 1031

BY:.-,---, ~ _
Cindi Poling Hickey. Asst Sccretat)'

D<tted;---:--:-'!""'" _

Mailing Address:
1501 E. McAndrewsRoad
Medford, OR 97504

READ AND APPROVED:

BUY£R(S):

Klamath County. a Political Subdivision of the State
of Oregon

BY~ _-::-::--:~~ ~_

TornCrist. Parks Mana,eer
Dated: ~

Mailing Address:
305 Main Street

Ist Floor
Klamath Falls, OR 97601

PacitiCorp, an Oregon Corporation doing business

::~•AuthO}ized s'
Dated: / ..M'i~

825 NE Multnomah, LCl' 1700
Portland,OR 97232

Accepted this_~ dayof ~__~_,. 2007.

AMERITITLE

MargieStuart
By: _--=-='---:--:-~ _
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APPRAISAL REPORT

KLAMATH SPORTSMANS PARK
HIGHWAY 66
KLAMATH COUNTY, OREGON
JAN UARY 12, 2005

REAL PROPERTY
CONSULTANTS
PORTLAND
SALEM
MEDFORD
KLAMATH FALLS
Each office is independently owned and operated.
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KLAMATH SPORTSMANS PARK
HIGHWAY 66

KLAMATH COUNTY, OREGON
JANUARY 12, 2005

FRED RASMUSSEN
REAL ESTATE MANAGEMENT

PACIFICORP
825 NE MULTNOMAH, LCT-1000

PORTLAND, OREGON 97232------

GLEN R. CROUCH, MAl, ARA
REAL PROPERTY CONSULTANTS SALEM
180 COMMERCIAL STREET NE, SUITE 9

SALEM, OREGON 97301
(503)581-2070



REAL PROPERTY CONSULTANTS SALEM. Affiliates in Portland, Medford, Klamath Falls. Each office is independently owned and operated

SEVEN HUNDRED FIFTY THOUSAND DOLLARS $750,000

January 24,2005
File no. 05-02

Respe_:.t.fU~.~~U~
_.___"'........»:t:~

Glen R. Crouch, MAl, ARA

Subject: Appraisal Report, Klamath Sportsmans Park, 346.4 acres more or less, excluding
buildings and improvements

Dear Mr. Rasmussen:

Fred Rasmussen
PacifiCorp Real Estate Management
825 NE Multnomah, LCT-1000
Portland, OR 97232

In response to your authorization, I have conducted the required investigation, gathered the
necessary data, and made certain analyses enabling me to form an unbiased opinion of the
MARKET VALUE of the fee simple interest in the Klamath Sportsmans Park property.

Based on an examination of the property, the investigation, and analysis undertaken, I have
formed the opinion that as of January 12, 2005, and subject to the Assumptions and Limiting
Conditions set forth in this report, the MARKET VALUE was:

This report is intended to comply with the current Uniform Standards of Professional Appraisal
Practice as formulated by the Appraisal Standards Board and the code of ethics and standards
of practice of the professional appraisal organizations to which I belong. The report is issued as
a summary narrative and is a complete appraisal. The property is appraised in "as is" condition
exclusive of improvements. PacifiCorp is the Client and the intended use is to establish the
price for sale to Klamath Sportsman Park Association.

The narrative appraisal report (containing 77 pages) that follows sets forth the Legal Description,
pertinent facts about the area and subject property, comparable data, and the reasoning leading
to this conclusion. This letter must remain attached to the report in order for the opinion to be
considered valid.

I
REAL PROPERTYI CONSULTANTS

SAL E M

I
GLEN R. CROUCH, MAl, ARA
503/581~2070 FAX 503/581~8917

180 COMMERCIAL ST. NE, SUITE 9 • SALEM OR 97301
REAL ESTATE APPRAISERS & COUNSELORS
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OWNERSHIP:

LOCATION:

PROPERTY TYPE:

TITLE APPRAISED:

LAND AREA:

ZONE:

IMPROVEMENTS:

HIGHEST AND BEST USE:

SPECIAL ASSUMPTIONS:

HAZARDS:

LAND VALUE:

TIMBER VALUE:

MARKET VALUE CONCLUSION:

DATE OF APPRAISAL:

APPRAISER:

PacifiCorp

Highway 66
Klamath County, Oregon

Timber and recreation

Fee Simple subject to existing lease

346.4 Acres

F, Commercial Forest

Excluded from value

Recreation/rural residence and timber

Improvements belong to tenants

Flooding

$235,000

$515,000

$750,000

January 12, 2005

Glen R. Crouch, MAl, ARA
Real Property Consultants Salem
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OBJECTIVE AND FUNCTION OF APPRAISAL

The objective of this appraisal is to estimate the market value of the fee simple interest in the

subject property as of January 12, 2005.

The function of this appraisal is to help establish market value in anticipation of acquisition of

the property by a government agency.

IDENTIFICATION OF CLIENT

This report is intended for use only by PacifiCorp. The Appraiser does not intend the use of

the report by others.

INTENDED USERS

The intended users are PacifiCorp and Klamath Sportsman Park Association.

INTENDED USE

This report is intended only for use in valuation of this real estate for establishing the price

for sale to Klamath Sportsman Park Association. This report is not intended for any other

use.

COMPETENCY OF APPRAISER

The appraiser, Glen R. Crouch, MAl, ARA, is experienced in appraising property of this type

in this locality.

2
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DEFINITIONS

MARKET VALUE*

The most probable price in terms of money which a property should bring in a competitive

and open market under all conditions requisite to a fair sale, the buyer and the seller, each

acting prudently, knowledgeable and assuming the price is not affected by undue stimulus.

Implicit in this definition is the consummation of a sale as of a specific date and the passing

of title from seller to buyer under conditions whereby:

a. Buyer and seller are typically motivated.

b. Both parties are well informed or well advised, and each is acting in what they
consider their own best interests.

c. A reasonable time is allowed for exposure in the open market.

d. Payment is made in terms of cash in United States dollars or in terms of
financial arrangements comparable thereto.

e. The price represents a normal consideration for the property sold, unaffected
by special or creative financing or sales concessions granted to anyone
associated with the sale.

* as defined by Office of Comptroller 0 the Currency under 12 CFR, Part 34, subpart
C-Appraisals, 34.43 Definitions [t].

3
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PROPERTY RIGHTS APPRAISED

Title to the property appraised is fee simple interest subject to public road rights-of-way and

existing easements. Encumbrances such as mortgages, liens, and real estate taxes have

been disregarded. The value reported assumes transfer of fee simple title in exchange for

terms equivalent to cash.

Title to the property is the leased fee estate interest subject to an existing lease. A synopsis

of the lease is included in the Ownership and Property History section of this report and a

copy of the lease is bound in the Addenda.

Mineral rights are included in property value. Mineral rights are of nominal value.

The value of standing merchantable timber is included in this appraisal. It is appraised as

though sold with the land.

All fixtures, machinery and equipment have been excluded from this appraisal.

The reader is strongly advised to obtain adequate title information from a title company and

public records. Any opinions as to title should be obtained from competent legal counsel.

Ballot Measure 37 passed November 2, 2004, and effective December 2, 2004, creates an

avenue for compensation due to exercise of land use regulations by state and local

authorities. These regulations were imposed as an exercise of police power and were

formerly non-compensable. Long term property owners may have valuable rights under this

measure. An application and appraisal are necessary to exercise these rights. This

appraisal is made assuming ownership by a new buyer subject to all existing regulations and

ignoring the effect of Measure 37 except as to future regulatory relief.

DATE OF APPRAISAL

The value estimate reported herein is effective January 12, 2005, which is the most recent

date of examination of the property. The report was written during the month of January,

2005.

4



I
I
I
I
I
I
I
I
I
I
I
I
I
I
I
I
I
I
I

EXTENT OF PROCESS AND SCOPE OF APPRAISAL

This is a complete appraisal reported in summary format. This appraisal does not depart

from the Uniform Standards of Professional Appraisal Practice. The appraiser personally

visited and inventoried the subject property and examined the sales presented in this report

as well as other sales not considered sufficiently relevant to include.

Although a walk-through examination has been performed, the appraiser is not an expert in

the field of building inspection, surveying, and/or engineering. The appraiser's examination

of the subject property was made to ascertain general condition, quality, and to inventory

land types, buildings, and/or fixtures. Any questions regarding property lines, corners, and

encroachments should be addressed to a surveyor; questions with regard to buildings and

fixtures defects or specific component's condition or capacity should be asked of a building

inspector, contractor, or civil engineer. Parties interested in the property are well advised to

require a corner survey and building inspection.

Water rights were checked at the Oregon Water Resources web site. Unless otherwise

stated, any claims to water are assumed to be valid. If unused, rights may be cancelled after

five years without notice. You are advised that the appraiser is not a water rights examiner.

Zoning was checked at the county planning department reception counter. The appraiser

assumes it was reported correctly. He is not a land use lawyer or planner. You should hire

one if there are any questions about zoning.

Various government agencies and consultants may have been contacted regarding

restrictions on property rights and existing or proposed projects that might have an impact on

the property.

Timber was inventoried and appraised at immediate liquidation value by Hi-Desert Timber

Services, John Wilda, Forester. A copy of that appraisal is bound in the Addenda and made

a part of this appraisal.

The analyses and interpretation of market data is presented in the Analysis and Conclusions

section of the report. Sales data was collected from public records at the county courthouse

and from knowledgeable local real estate brokers.

5
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IDENTIFICATION OF THE PROPERTY

The subject of this report is located at the north edge of Highway 66 just east of the Klamath

River.

The Klamath County Assessor identifies the property as Tax Lots 500 and 600 on map 39­

07-29 and Tax lots 100 and 200 on map 39-07-32. The property is located in Sections 29

and 32 of Township 39 South, Range 7 East of the Willamette Meridian.

The property consists of 346.4 acres of land improved with a multiuse sports park.

A lengthy legal description is furnished in the copy of the lease, bound in the Addenda

section of this report.

EXPOSURE AND MARKETING PERIOD

The value reported is based on exposure to the market for a period of 180 days prior to

closing of sale as of the effective date of the appraisal.

The marketing period occurs after the date of value. A typical marketing period for property

of this type is 180 days. The value conclusion assumes active market exposure at an asking

price of not more than 15% greater than the value estimate.

6
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ASSUMPTIONS AND LIMITING CONDITIONS

It is understood that compensation for appraisal services is in no way contingent upon the

value reported. Payment is contingent only on delivery of the report.

The liability of the appraiser, Real Property Consultants Salem, and employees is limited to

the client only, and only up to the amount of the fee actually received for the assignment.

Further, there is no accountability, obligation, or liability to any third party. If this report is

placed in the hands of anyone other than the client, the client shall make such party aware of

all limiting conditions, assumptions of the assignment, and related discussions.

The appraiser is in no way responsible for any costs incurred to discover or correct any

deficiency in the property.

The property is appraised on the basis of fee simple title conveyance to the purchaser in

exchange for financing terms equivalent to cash.

The legal description set forth in this appraisal report is assumed to be correct. No

responsibility is assumed for matters legal in character, nor has any opinion as to title been

rendered. Title is assumed to be marketable.

All existing liens, encumbrances, and assessments have been disregarded and the property

is appraised as though free and clear, under responsible ownership and competent

management.

Exhibits in this report are included to assist the reader in visualizing the property. They

should not be considered surveys or relied upon for any other purpose.

Information contained in the report, which was furnished by others, is believed to be reliable,

but no responsibility is assumed for its accuracy.

This report may not be submitted in conjunction with a Securities Exchange Commission

filing nor in conjunction with, or part of, a prospectus offering securities for sale.

7
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ASSUMPTIONS AND LIMITING CONDITIONS, Cont.

The property and surrounding neighborhood is assumed to be free of hazardous wastes,

pollutants, leaking underground storage tanks, and all other toxic or environmentally

damaging conditions. The appraiser is not qualified to detect the existence of potentially

hazardous material. Unless otherwise stated, no such material was observed by the

appraiser. The value estimate is based on the assumption that there is no such material on

or in the property. The client is encouraged to retain an expert in the field.

The appraiser assumes that there are no hidden or unapparent conditions of the property,

soil, or structures which would render it more or less valuable. The appraiser assumes no

responsibility for such conditions or for geology survey and engineering that might be

required to discover such factors.

Unless otherwise noted herein, it is assumed that there are no encroachments, adverse

easements, or restrictive violations existing in the subject property. A survey by professional

land surveyor is recommended if there are any questions related to property boundaries or

easements.

The data and conclusions embodied in this report are part of the whole valuation. No part of

this appraisal is to be used out of context; and, by itself alone, no part of this appraisal is

necessarily correct in that it represents only part of the evidence upon which the final

judgment of value is based.

Disclosure of the contents of this appraisal report is governed by the By-Laws and

regulations of the Appraisal Institute. The party, for whom this report was prepared, may

distribute copies of this report in its entirety. Selected portions of this appraisal report shall

not be given to third parties without the prior written consent of the author. Further, this

appraisal report shall not be distributed to the general public by media for public

communication without prior written consent of the author.

Testimony or attendance in court or in any other hearing is not required by reason of

rendering this appraisal unless mutually acceptable arrangements are made a reasonable

time in advance.
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ASSUMPTIONS AND LIMITING CONDITIONS, Cant.

Merchantable timber value is included in this appraisal. Land and timber are assumed to be

sold together to a single buyer.

Unless noted to the contrary, the appraisal assumes that any improvements to the property

were legally constructed under the building and zoning regulations that existed at the time

they were built. Further, it is assumed that no violations of building ordinances, zoning

regulations, and/or ordinances exist. In the event of destruction, it is assumed that any non­

conforming use structure or improvement may be replaced.

The appraiser is not qualified to detect the presence of endangered species. It is assumed

that no life form present would impair the use of the property due to governmental regulation.

Likewise, archaeological relics, antiquities, and unique natural features are assumed to have

no effect on potential uses.

Domestic well water test is required when property is sold in Oregon. This appraisal

assumes that the quantity produced by the well or spring is of sufficient quantity and safe for

human consumption.

Acceptance of the report by the client constitutes acceptance of all Assumptions and

Limiting Conditions contained in the report.
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REAL PROPERTY
CONSULTANTS

s A L E M
GLEN R. CROUCH, MAl, ARA
503/581-2070 FAX 503/581-8917
180 COMMERCIAL ST. NE, SUITE 9 • SALEM OR 97301
REAL ESTATE APPRAISERS & COUNSELORS

March 30, 2005
File no. 05-02

Mr. Fred Rasmussen
PacifiCorp
825 NE Multnomah, LCT-1000
Portland, OR 97232

Subject: Supplemental report to appraisal of Klamath Sportsmans Park, evaluating the leased
fee estate interest

Dear Mr. Rasmussen:

In response to your request, I have written a supplement to the appraisal of the fee simple
interest in the Klamath Sportmans Park Association property, which belongs to PacifiCorp and is
leased to Klamath County. The appraisal describes the property in complete detail. This letter
is to be used with the original appraisal and is only valid when so used.

The purpose of this supplement is to provide and estimate of the market value of the fee simple
estate encumbered by an existing lease to Klamath County. A copy of the lease is bound in the
Addenda section of the appraisal report. Nevertheless, the existence of a lease was
intentionally disregarded in the original appraisal of the fee simple interest.

The lease agreement was entered into July 11, 1990. It runs through October 17, 2006. There
is an option granted the lessee to extend the lease for an additional ten years under the same
terms and conditions.

The original lease provided for an index based on CPI figure for June, 1982. The index was to
be applied annually. The index was also to be applied during the renewal option period.

A subsequent agreement between the County and PacifiCorp terminated any lease payment
whatever. Although nothing was provided in writing to this effect, it is my understanding both
from the subtenant and PacifiCorp's on-site representative that no rent has exchanged hands for
a number of years. Likewise, the CPI index was apparently never enforced.

At this juncture, it is necessary to make a critical special assumption. In analyzing and valuing
the leased fee estate, I have assumed that the CPI clause is now unenforceable, and likewise,
that no rent should be paid or collected during the remaining original term of the lease and the
ten year extension.

It is only reasonable to assume that the tenant will want to extend the ten year option. Thus, the
property will revert to the landlord on October 18, 2016. The remaining term of the lease is 11
years and 10 months as of the appraisal date.

REAL PROPERTY CONSULTANTS SALEM. Affiliates in Portland, Medford, Klamath Falls. Each office is independently owned and operated
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The lease agreement provides that the lessor will be paid for any timber which is cut and
removed by the lessee. It doesn't mention whether or not the lessor has the right to harvest
timber. However, since a lease typically grants use and occupancy of the property except that
specifically reserved, it is only reasonable to assume that the lessor won't have control of the
timber until the property is returned at the termination of the lease.

The lessor is responsible for real estate taxes. The tax bill in November, 2004, was $2,181.24.
Taxes are likely to increase 3% per year through the term of the lease.

To summarize, the lease agreement allows Klamath County, through its sublease with Klamath
Sportsmans Park Association, to develop and operate a multi-use sportsman's park, collect fees
for admission, and generally control the property for 11 years and 10 months. The landlord does
benefit to the extent that a bird nesting area is maintained along the J. C. Boyle Reservoir.

VALUATION PROCESS

The value of the leased fee estate can be ascertained through a net present value computation.
The real estate will revert at termination of the lease in 11 years and 10 months. During the
interim, the lessor must pay real estate taxes. No rent is being received.

The cash flow is negative due to real estate tax payments. The negative interim cash flow is
computed on the basis of 2004-2005 taxes, indexed upward at +3% at a compound rate. The
increase is prescribed as a maximum by ballot measures related to property tax assessments.

The market value of the property at the termination of the lease is necessary to project. A
review of sale and resale evidence in the Klamath County area reveals a long term appreciation
rate on the order of about 4%. This corresponds to the inflation rate over the last 55 years or so
as well. I have indexed the market value estimate upward at an annual rate of 40/0, compounded
monthly.

The appropriate discount rate is the final component of the discounted present value
computation. This investment has characteristics which are fairly similar to a zero coupon bond.
Such a bond is stripped of its annual dividend payment and purchased at a discount to its
reversionary value. Such a bond differs from an investment in real estate in the reversionary
price is a fixed dollar amount, which is eroded by inflation. By indexing the real estate value by
the inflation rate, that should make the two forms of investment reasonably comparable.

Another source of direction in terms of discount rates is the discounts actually demonstrated by
sales of leased fee estates. Leased buildings sales are common. Circumstances where the
rental amount is far below market are not at all uncommon. Situations where the cash flow is
negative occur when the landlord pays taxes and index provisions in the lease are absent or not
enforced.

An examination of sales of this type of property reveals discount rates on the order of 8%-10%.
The higher end discounts occurred a number of years ago when interest rates were substantially
higher than they are today. The trend has been downward as interest rates on financial
investments such as bonds have diminished. Because buildinqs wear out, the rates are a little
higher, usually 2% or so, implying a 50 year building life.
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When adjusted for inflation, the investment should command a return of 7%. The fact that the
real estate market is less liquid than markets for financial instruments pushes the rate up a bit
above that reflected by U. S. Treasury strips or zero coupon bonds of similar duration. On the
other hand, there is potential for vacation of the lease, resulting in earlier reversion. This tends
to reduce the return necessary to attract investment.

The net present value of the leased fee estate is computed as follows.

Term: January 12,2005, to October 18,2016 = 142 months

Future value: $750,000 (appreciated @ 4% annually for 142 months)
$750,000 X 1.6041 = $1,203,055

Net present value at 7% return and 142 months: 1,203,055 x 0.4378 = $526,732
Less tax bills plus 7% interest for 12 years (taxes increase 3% per year) (52,060)
Net present value $474,672
Rounded , $475,000

Based on the preceding analysis, it is my opinion that the fair market value of the leased fee
estate, assuming that the CPI index clause and original rental amount are now unenforceable,
is:

FOUR HUNDRED SEVENTY FIVE THOUSAND DOLLARS $475,OOO

The appraiser received no payment and assumes no liability for this analysis.

Sincerely,

/ Glen R. Crouch, MAl, ARA

REAL PROPERlY CONSULTANTS SALEM. Affiliates in Portland, Medford, Klamath Falls. Each office is independently owned and operated



From Land Spreadsheet

-- /1C')A.,'iKt>f.1~It/(4..( !,7f<¥l<

:Sex:>..!: J~ L.i-,tF:,j'

OR
OR
OR
OR
OR

St Pltno
ORKL-0510
ORKL-0510
ORKL-0510
ORKL-0523
ORKL-0523

Class
35010
35010
33010
35010
33010

Asset
301648
301659
300389
301647
300388

Location
68018
68059

~ 18000
68018

rt 18000

Description
COPCO 2-WESTSIDE 69KV LN 18
LONE PINE-KLAM FALLS 230KV L59
JC BOYLE HYDRO PLANT
COPCO 2-WESTSIDE 69KV LN 18
JC BOYLE HYDRO PLANT

Book Val
63.00

272.83
191937.42

78.70
15,407.32

35,759.27



ATTACHMENT C

SPORTSMAN PARK PROPERTY ACCOUNTING

INFORMATION



1/10/2007

NAME

LOCA TION(S)

PRCL#

ACRES SOLD

VINTAGE

VINTAGE

VINTAGE

VINTAGE

PROFIT CENTER

COST CENTER

ASSET CLASS

STATISTICAL ORDER

SALES PRICE

Escrow Account fees

TAXES

CLOSING COSTS

SUBTOTAL

Escrow Account

Worksheet - Voucher

Klamath Sportsman Park
18000

ORKL-0523, 0510, 0530

EXTRA PRCL #(s)

1930

1631

1960

1242

10062

12110 Switched to 121 from 101:

1/3/2006

751,378.79

750.00

1,980.00
748,648.79

748,648.79 114503

Attachment C

EARNEST MONEY

NOTE

INTEREST

BOOK VALUE

BOOK VALUE

BOOK VALUE

BOOK VALUE

DEPRECIA TlON RESERVE

EXPENSES

OTHER

GAIN orLOSS

DONATION

BOOK VALUE

FAIR MARKET VALUE

0.00

14,848.08

12,760.89

971.19

0.00

0.00

720,068.63

NO
0.00
0.00

Customer #

ASSET#s

102684

102685

102686

505950

505970

1 of 5



Worksheet - Voucher Attachment C

1/10/2007

Profit

Center

PERIOD: 12

Cost

Center Order

Fiscal Year 08

Account Pst Trans

/ Asset Key IY!2..fZ
Doc.

Number debit credit

114503 41 748,648.79 10
1242 10062 0 364105 51 748,648.79 20

...

364105 ·41. 388,941.04 30
1242 10062 102684 51 210 14,848.08 40
1242 10062 554000 51 374,092.96 50

364105 41
..........

60334,267.72

1242 10062 0 102685 51 210 12,760.89 70
... .

1242 10062 554000 .. 51 ..... <•......• 321,506.83 80
...... < ..

364105 41
..

25,440.03 90
1242 10()p2 ..... 0 102686 1 ••••• 5:t· 210 971.19 100

10062
1

....... ". .... < ... ..

1242 554000 5i1 ... -. ....... 24,468.84 110
1,497,297.58 1,497,297.58

Check TOTAL Proceeds 748,648.79

10 Clear out Holding account 116850

20 Asset Sale Proceed holding account

30 Automatic clearing of A.S.P. holding account

40 Retire Parcel # 102684

50 Book Gain on sale of #102684

60 Automatic clearing of A.S.P. holding account

70 Retire Parcel # 102685

80 Book Gain on sale of #102685

90 Automatic clearing of A.S.P. holding account

100 Retire Parcel # 102686

110 Book Gain on sale of # 102686
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Asset #
102684
102685
102686

TOTAL BV

Book Val
14,848.08
12,760.89

971.19
28,580.16

Proceeds After
Closing Costs

0.52 748,648.79
0.45 748,648.79
0.03 748,648.79
1.00

% Calc Attachment C
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% Calculation

Total Proceeds Total Proceeds Per Parcel
751,378.79 14,848.08 0.52 751,378.79 390,359.34 ORKL-0523

12,760.89 0.45 751,378.79 335,486.65 ORKL-0510
971.19 0.03 751,378.79 25,532.80 ORKL-0530

28,580.16 1.00 751,378.79

Total Closing Costs Total Closing Costs Per Parcel
2,730.00 14,848.08 0.52 2,730.00 1,418.30 ORKL-0523

12,760.89 0.45 2,730.00 1,218.93 ORKL-0510
971.19 0.03 2,730.00 92.77 ORKL-0530

28,580.16 1.00 2,730.00

Net Proceeds Net Proceeds Per Parcel
748,648.79 14,848.08 0.52 748,648.79 388,941.04 ORKL-0523

12,760.89 0.45 748,648.79 334,267.72 ORKL-0510
971.19 0.03 748,648.79 25,440.03 ORKL-0530

28,580.16 1.00 748,648.79

Attachment C
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Book Entries Attachment C

Net Proceeds 748,648.79

FERC
Amount SAP Account Account

JV 748,648.79 114503 128.0 Escrow Account - Asset Sales
748,648.79 364105 Asset Sale Proceeds Holding Account

Retirement 388,941.04 364105 Asset Sale Proceeds Holding Account
ABAO 14,848.08 102684 121.1 Asset # 102684 ORKL-0523

374,092.96 554000 421.1 Gain on Disposal of Property

Retirement 334,267.72 364105 Asset Sale Proceeds Holding Account
ABAO 12,760.89 102685 121.1 Asset # 102685 ORKL-0510

321,506.83 554000 421.1 Gain on Disposal of Property

Retirement 25,440.03 364105 Asset Sale Proceeds Holding Account
ABAO 971.19 102686 121.1 Asset # 102686 ORKL-0530

24,468.84 554000 421.1 Gain on Disposal of Property

Oreg Portion of gain 201,964.85 554000 421.1 Gain on Disposal of Property
Oreg Bal Acct 201,964.85 288114 254.0 Regulatory Liability-Oregon Balancing Account

(Oreg Alloc - 28.048%)

Total Proceeds
Gains
Retirements

748,648.79
720,068.63
28,580.16
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