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BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON

UM
In the Matter of
IDAHO POWER COMPANY’S
IDAHO POWER COMPANY APPLICATION AND REQUEST
FOR PARTIAL WAIVER OF
Application for Approval of 2028 All-Source COMPETITIVE BIDDING RULES
Request for Proposals to Meet 2028
Capacity Resource Need.

.  INTRODUCTION

In accordance with the competitive bidding rules adopted by the Public Utility
Commission of Oregon (“Commission”),' Idaho Power Company (‘ldaho Power” or
‘Company”) requests that the Commission: (1) approve the selection of London
Economics International, LLC (“LEI") as the Independent Evaluator (“IE”) for Idaho
Power’s 2028 All-Source Request for Proposals (“RFP”); (2) approve the scoring and
modeling methodology for the 2028 All-Source RFP; (3) approve the draft 2028 All-
Source RFP; and (4) waive certain competitive bidding rules (OAR 860-089-0100 et seq.)
to allow expedited review and approval of the 2028 All-Source RFP.

Idaho Power’s annual capacity position developed to inform its 2023 Integrated
Resource Plan (“IRP”) demonstrates that the Company will have future resource needs.
The 2023 IRP identifies 138 megawatts ("MW?”) of incremental peak capacity needs in
2028 and 555 MW of supply-side resource additions in the Preferred Portfolio in 2028.
Further, the 2023 IRP identifies the Gateway West 500-kilovolt (“kV”) transmission line

segment construction in late 2028, which is predicated on future resource locations

T OAR 860-089-0100 — OAR 860-089-0550; see also In re Rulemaking Regarding Allowances for Diverse
Ownership of Renewable Energy Resources, Docket No. AR 600, Order No. 18-324, Appendix A
(Aug. 30, 2018).

UM — Idaho Power Company’s Application and Request for
Partial Waiver of Competitive Bidding Rules 1
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driving the need for additional transmission. The Company’s proposed 2028 All-Source
RFP is necessary to allow the Company to acquire resources and long-lead equipment,
and to allow an appropriate amount of time to construct additional infrastructure such as
the Gateway West transmission line project necessary to reliably serve future customer
demand.

Through the 2028 All-Source RFP, the Company will solicit bids for capacity and
energy delivered from specific electric resources (“Resource Based Proposals”) and firm
energy that meets the eligibility requirements of the Western Resource Adequacy
Program (“WRAP”) ("Market Purchase Proposals”). The size of the resource procurement
for the RFP triggers the Commission’s competitive bidding rules and necessitates
engagement of an |E.?

To allow sufficient time for resources selected in the 2028 All-Source RFP to be
constructed and placed in service in time to meet the identified need, the Company
requests expedited review and approval of the RFP. To that end and in accordance with
OAR 860-089-0010(2), Idaho Power requests a partial waiver of the competitive bidding

rules, including a waiver of OAR 860-089-0200(1),> OAR 860-089-0200(2),* OAR 860-

2 OAR 860-089-0100(1)(a); see also OAR 860-089-0200(1) (requiring an electric utility to engage an IE
prior to issuing an RFP).

3 “Prior to issuing an RFP, an electric company must engage the services of an IE to oversee the
competitive bidding process. The electric company must notify all parties to the electric company's most
recent general rate case, RFP, and IRP dockets of its need for an IE, and solicit input from these parties
and interested persons regarding potential |IE candidates.” OAR 860 089-0200(1).

4 “The electric company must file a request for Commission approval to engage an IE. The Commission
Staff will review the request and recommend an IE to the Commission based in part on the consideration
of:

(a) Input received from the electric company and interested, non-bidding parties;

(b) Review of the degree to which the IE is independent of the electric company and potential bidders;
(c) The degree to which the cost of the services to be provided is reasonable;
(d) The experience and competence of the IE; and
(e) The public interest.” OAR 860-089-0200(2).

UM — Idaho Power Company’s Application and Request for
Partial Waiver of Competitive Bidding Rules 2
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089-0250(2)(a)® and OAR 860-089-0250(3)(g).® The requested waivers will enable Idaho
Power to have the 2028 All-Source RFP review process run in parallel with the 2023 IRP
docket and occur on an expedited basis; to continue working with LEI, the IE approved
for the Company’s 2026 All-Source RFP; and to have the scoring and modeling
methodology review occur in parallel with review of the draft RFP.

Idaho Power proposes to commence review of the draft scoring and modeling
methodology and 2028 All-Source RFP concurrently with the Commission’s review of the
Company’s 2023 IRP, which was filed on September 29, 2023. Given the significant
timeframes related to the RFP process, allowing the 2028 All-Source RFP development
process to commence before acknowledgment of the 2023 IRP is necessary to allow the
RFP to both follow the competitive bidding rules and reasonably consider bids for new
resources that must be constructed to meet the Company’s anticipated capacity deficit
and energy needs. Concurrent review is also necessary in light of significant delays due
to development timelines, ongoing supply chain disruption, lingering COVID-19 impacts,
and constraints in the industry and in ancillary industries. Indeed, procurement of
materials is often taking ldaho Power two to five times longer in the current environment.

In order to further expedite review of the 2028 All-Source RFP, the selection of the
IE and the review of the scoring and modeling methodology should also be streamlined

through partial waiver of OAR 860-089-0200(1) and OAR 860-089-0250(2)(a),

5 “Unless the electric company intends to use an RFP whose design, scoring methodology, and
associated modeling process were included as part of the Commission-acknowledged IRP, the electric
company must, prior to preparing a draft RFP, develop and file for approval in the electric company's IE
selection docket, a proposal for scoring and any associated modeling.” OAR 860-089-0250(2)(a).

6 “At a minimum, the draft RFP must include... The alignment of the electric company’s resource need
addressed by the RFP with an identified need in an acknowledged IRP or subsequently identified need or
change in circumstances with good cause shown[.]” OAR 860 089-0250(3)(g).

UM — Idaho Power Company’s Application and Request for
Partial Waiver of Competitive Bidding Rules 3
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respectively. Idaho Power requests that the Commission approve the selection of LEl—
the IE in docket UM 2255—to serve as the |E for the 2028 All-Source RFP. Additionally,
Idaho Power requests that the Commission allow the review of the scoring and modeling
methodology to be streamlined and occur simultaneously with the review of the draft RFP.
Both the scoring and modeling methodology and draft 2028 All-Source RFP are
substantively the same as the RFP recently approved in docket UM 2255.7 Concurrent
review of the scoring and modeling methodology and draft RFP is consistent with the
approach used in docket UM 2255 and ensures parties will have an opportunity to review
and provide feedback on the draft scoring and modeling methodology as part of the review
of the draft RFP.

To better ensure that the selected resources are in-service to meet the Company’s
resource needs, Idaho Power proposes to issue the RFP to the market on June 19, 2024,
with bids due on August 5, 2024. The Company’s proposed RFP schedule further
provides for an initial shortlist on September 13, 2024, and a final shortlist
acknowledgment on December 31, 2024, with a desire to execute contracts on January
8, 2025. To meet this timeline, the Company proposes a schedule for Commission
approval of the scoring and modeling methodology and draft 2028 All-Source RFP, as set
forth below. This proposed schedule is generally consistent with the Company’s 2026 All-
Source RFP, which included roughly six months from issuance of the RFP to submission
of the final shortlist and then 12 weeks from submission of the final shortlist to
acknowledgment. ldaho Power believes the proposed timeline and process are consistent

with the requirements of the Commission’s competitive bidding rules and will result in the

7 See In re Idaho Power Company, Application for Approval of 2026 All-Source Request for Proposals to
Meet 2026 Capacity Resource Need, Docket No. UM 2255, Order No. 23-260 (July 17, 2023).

UM — Idaho Power Company’s Application and Request for
Partial Waiver of Competitive Bidding Rules 4
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acquisition of least-cost, least-risk resources to serve customers. To further advance the
timely approval of the 2028 All-Source RFP without impacting stakeholder input or
transparency, this Application includes in Attachment 1: the draft RFP; the proposed
scoring and modeling methodology for the RFP (which is required to be filed for approval
in this proceeding in accordance with OAR 860-089-0250(2)(a)); and a proposed timeline
for the RFP process.

In accordance with OAR 860-089-0010(2)(a), Idaho Power is serving this request
on parties to the most recent general rate case (UE 426), RFP docket (UM 2255), and
IRP docket (LC 84).

. COMMUNICATIONS
Idaho Power respectfully requests that all communications with reference to this

Application be sent to the following:

Donovan Walker Adam Lowney
Idaho Power Company McDowell Rackner Gibson PC
P.O. Box 70 419 SW 11t Avenue, Ste 400
Boise, Idaho 83707 Portland, Oregon 97205
Telephone: (208) 388-5317 Telephone: (503) 595-3926
Facsimile: (208) 388-6936 Facsimile: (503) 595-3928
dwalker@idahopower.com dockets@mrg-law.com

lll. BACKGROUND

A. Idaho Power Has a Near-Term Energy and Capacity Need.

In this RFP, Idaho Power is pursuing energy and capacity resources to meet
customers’ needs and ensure the Company can continue to reliably meet the growing
demands on its electrical system. Over the last serval years Idaho Power has been
managing increased fluidity in its load and resource balance positions caused by several

dynamic and evolving factors including: (1) third-party transmission constraints and

UM — Idaho Power Company’s Application and Request for
Partial Waiver of Competitive Bidding Rules 5
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changes to the buildout assumptions regarding available transmission capacity following
the retirement of coal plants; (2) the unavailability of import transmission capacity on the
market; (3) the incorporation of the Loss of Load Expectation (“LOLE”) reliability metric;
(4) increasing population, new large customers in the service area, and associated
emergent load demands on the Company’s system; and (5) the diminishing demand
response (“DR”) resource and lower generation effectiveness of variable resources during
critical demand hours.® These factors and the dynamic energy landscape in which the
Company is operating are driving the need for additional resources, which the Company
is seeking in this RFP. Specifically related to large customers in the service area, the
Company continues to see substantial interest from large industrial customers that wish
to site or expand operations in the ldaho Power service area. Incremental needs
associated with hypothetical large customers is not part of the Company’s current load
forecast and could increase resource needs in the near term substantially.

The Company continually refines and refreshes its resource position and needs
analysis as new information becomes available to ensure decisions are based on the
most up-to-date data. The Company’s 2023 IRP, which was filed on September 29, 2023,
reflected current information on the expected timing of major new loads, the resource
procurements the Company has made to date, and other updates. The incremental

capacity need identified in the 2023 IRP was 138 MW in 2028, with the need continuing

8 In re Idaho Power Company, 2021 Integrated Resource Plan, Docket No. LC 78, Initial Application,
Attachment 1 - 2021 Integrated Resource Plan at 168-70 (Dec. 30, 2021) [hereinafter, “ldaho Power 2021
IRP”]. The 2021 IRP was acknowledged by the Commission on December 6, 2022, in docket LC 78. See
Docket No. LC 78, Order No. 23-004 at 1 (Jan. 13, 2023).

UM — Idaho Power Company’s Application and Request for
Partial Waiver of Competitive Bidding Rules 6
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to grow into the future.® The incremental capacity need was calculated based on a July
2026 online date for the Boardman to Hemingway 500-kV transmission line project
(“B2H") and other transmission capacity.

B. The Proposed 2028 All-Source RFP Is Designed to Meet the Company’s Near-
Term Resource Needs.

The 2028 All-Source RFP will solicit bids for capacity and energy delivered from
specific electric resources (Resource Based Proposal) and firm energy that meets the
eligibility requirements of WRAP (Market Purchase Proposals) that will begin delivery
before summer 2028.

C. Partial Waivers of OAR 860-089-0200(1)-(2) and OAR 860-089-0250(2)(a) Will

Streamline the RFP Approval Process While Retaining Robust Regulatory
Review.

1. Extend the Engagement of LEI as the IE for the 2028 All-Source RFP.

Idaho Power issued a request for proposal for IE candidates as part of its 2026
All-Source RFP on November 1, 2022, a little over a year before this filing. The
Commission approved the selection of LEI as the IE for the 2026 All-Source RFP on
December 28, 2022.'0 Given that the final negotiations for resources selected to the 2026
All-Source RFP shortlist are ongoing, and LEI remains engaged in monitoring those final
negotiations, it will be inefficient to issue a new |IE RFP for the 2028 All-Source RFP while
LEI continues to be engaged as the IE for the 2026 All-Source RFP. Because LEI
continues to serve as the active |IE in docket UM 2255 and was selected via a competitive

solicitation process a little over a year ago, the Company requests a waiver of the

9 In re Idaho Power Company, 2023 Integrated Resource Plan, Docket No. LC 84, Initial Application,
Attachment 1 - 2023 Integrated Resource Plan at 174, Table 11.15 (Sept. 29, 2023). B2H has been
identified as needed in IRPs since 2006. /d. at 83-84.

10 In re Idaho Power Company, Application for Approval of 2026 All-Source Request for Proposals to
Meet 2026 Capacity Resource Need, Docket No. UM 2255, Order No. 22-495 at 1, App. A at 1 (Dec. 28,
2022).

UM — Idaho Power Company’s Application and Request for
Partial Waiver of Competitive Bidding Rules 7
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requirement to solicit a new slate of IE candidates as part of its 2028 All-Source RFP and
requests to extend the services of LEI as the IE for this solicitation.

Continued engagement of LEI is consistent with OAR 860-089-0200(2), which
provides that selection of an IE should be based on the following considerations: (a) input
received from the electric company and interested, non-bidding parties; (b) review of the
degree to which the IE is independent of the electric company and potential bidders;
(c) the degree to which the cost of the services to be provided is reasonable; (d) the
experience and competence of the IE; and (e) the public interest. For the 2026 All-Source
RFP, Staff conducted an independent review of the |IE bids considering the factors
enumerated in OAR 860-089-0200(2) and recommended that the Commission approve
LEI." Staff specifically noted that LElI demonstrated experience across a variety of
procurement activities for both utility and developer clients, experience with applicable
regulatory environments, and experience in diverse geographic areas, including the
Western United States.'? These strengths are still relevant today to Idaho Power’s 2028
All-Source RFP and therefore, the Company recommends that LEI serve as IE for the
2028 All-Source RFP. For this reason, good cause exists to waive OAR 860-089-0200(1)
and (2).

2. Streamline the Scoring and Modeling Methodology Review.

Consistent with the waiver granted in docket UM 2255,'3 |daho Power further
requests a partial waiver from the scoring and modeling methodology procedural review

requirements under OAR 860-089-0250(2)(a). ldaho Power’s scoring and modeling

11 Order No. 22-495 at 5-9.
12 Order No. 22-495 at 7.
3 Order No. 22-495, App. A at 8-9.

UM — Idaho Power Company’s Application and Request for
Partial Waiver of Competitive Bidding Rules 8
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methodology, which is included as Attachment 1 to this Application, is substantively the
same as the scoring and modeling methodology from the Company’s 2026 All-Source
RFP, which was approved by the Commission in Order No. 23-260 on July 17, 2023."4
Proposed changes to the scoring and modeling methodology that was approved by the
Commission in Order No. 23-260 are minimal and could be reviewed simultaneously with
the other elements of Idaho Power’s draft RFP in order to streamline the RFP
development process.

Idaho Power’s request for this partial waiver is aimed at addressing similar timing
concerns that were at issue in docket UM 2255 and resolved when the Commission
granted the same waiver requested here,'® as well as timing concerns raised in recent
RFPs for Portland General Electric Company (“PGE”) and PacifiCorp.'® In all these
waiver requests granted by the Commission, Staff noted that scheduling constraints

associated with the RFP timing needs served as good cause for a partial waiver to be

4 See generally Order No. 23-260.

5 Order No. 22-495, App. A at 9 (“Given the circumstances presented by [ldaho Power’s] need to close
very near-term resource deficits, Staff supports allowing limited flexibility in this proceeding to launch the
review of the [scoring and modeling methodology] and draft RFP at the same. This accommodates a tight
procurement timeline while maintaining the transparency of the sequential two-step approval process
under the current rules.”).

6 See In re Portland General Electric Company, 2023 All-Source Request for Proposals, Request for
Partial Waiver of Competitive Bidding Rules, Docket No. UM 2274, Order No. 23-146, App. A at 4-5

(Apr. 21, 2023) (“Given the time constraints described by PGE in its application in this docket, and
subsequently reflected in its IRP, Staff is persuaded that there is good cause for an equivalent waiver in
this case. PGE has been consistent in its claim that a streamlined approach is necessary for it to have
new resources online to fill the energy and capacity needs forecasted in 2026.”); In re PacifiCorp, dba
Pacific Power, Application for Approval of 2022 All-Source RFP Scoring and Modeling Methodology,
Docket No. UM 2193, Order No. 21-469, App. A at 3-4 (Dec. 20, 2021) (“On December 3, 2021
PacifiCorp filed for a partial waiver of OAR 860-089-0250(2)(a), the rule requiring approval of the scoring
and associated modeling methodology. In light of recent changes from the original IE selection filing, Staff
believes there is good cause for the Commission to waive the requirement to have scoring and
associated modeling methodology approved before the filing of a draft RFP...Staff appreciates the
Company's willingness to update its proposal and the unique timing constraints for this RFP and the
recent passage of HB 2021.”).

UM — Idaho Power Company’s Application and Request for
Partial Waiver of Competitive Bidding Rules 9
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granted.'”” The timing requirements necessary to address Ildaho Power’s anticipated
2028 capacity and resource need similarly serve as good cause here. Under ldaho
Power’s proposed approach, Staff and stakeholders would still review the Company’s
proposed scoring and modeling methodology, but it would occur as part of the expedited
review of the draft RFP.

3. Consider Idaho Power’s 2028 All-Source RFP and 2023 IRP in Parallel.

The Commission’s competitive bidding rules provide two compliance tracks:
(1) the draft RFP must reflect any RFP elements, scoring methodology, and associated
modeling described in the Commission-acknowledged IRP;'® or (2) if the utility
contemplates approval of the draft RFP outside its IRP proceeding, the utility must—prior
to preparing a draft RFP—develop and file for approval a proposal for scoring and any
associated modeling in the utility’s |IE selection docket.” ldaho Power filed its 2023 IRP
on September 29, 2023. Accordingly, because Idaho Power is in the “second track” for
compliance, this Application requests that the Commission open the RFP docket and
simultaneously consider the proposed scoring and modeling methodology and the draft
RFP provided as Attachment 1 in parallel with the Company’s 2023 IRP.

Given that |ldaho Power submitted its 2023 IRP for Commission review on
September 29, 2023, and the length of time necessary to complete a “track one” RFP
development process, allowing review of the 2028 All-Source RFP to commence before
an order on the 2023 IRP is necessary to ensure that resources selected in the RFP have

sufficient time to reach commercial operation to meet the Company’s anticipated resource

17 See Order No. 23-146, App. A at 4-5; Order No. 22-495, App. A at 8-9; Order No. 21-469, App. A at 3-
4,

8 OAR 860-089-0250(2).

° OAR 860-089-0250(2)(a).

UM — Idaho Power Company’s Application and Request for
Partial Waiver of Competitive Bidding Rules 10
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needs. ldaho Power appreciates Staff's past recognition in docket UM 2255 that resource
acquisition schedules will need to be accelerated.?® The procurement timeline sought by
Idaho Power in this filing is intended to streamline the resource procurement process
while retaining robust opportunities for regulatory review and feedback.

Moreover, the draft 2028 All-Source RFP is consistent with the RFP recently
approved by the Commission in docket UM 2255.2" Proposed changes to the RFP that
were approved by the Commission in Order No. 23-260 are minimal and incorporated,
and therefore review of the draft 2028 All-Source RFP on an expedited basis is warranted.

Finally, as the dockets for Idaho Power’s 2028 All-Source RFP and the 2023 IRP
will run in parallel, it is the Company’s intent that the resources to be acquired through
the 2028 All-Source RFP reasonably aligns with the resource amounts specified in the
2023 IRP Action Plan that is ultimately considered for Commission acknowledgment.

For the reasons discussed above, the resource need and timing associated with
the 2023 IRP and 2028 All-Source RFP represents good cause to use a streamlined “track
two” process as contemplated in OAR 860-089-0250(2)(a) and to review the
2028 All-Source RFP in parallel with the 2023 IRP on an expedited basis.

IV. PROPOSED SCHEDULE

Because of the urgent need to acquire resources to meet forecasted capacity

deficits, Idaho Power proposes the schedule included in Attachment 1, as summarized

below:

20 Order No. 22-495, App. A at 8-9.
21 See generally Order No. 23-260.

UM — Idaho Power Company’s Application and Request for
Partial Waiver of Competitive Bidding Rules 11



EVENT

TARGET DATE

Commission Grants Waiver Requests and Appoints |IE April 4, 2024
Bidder and Stakeholder Workshop to Discuss Draft RFP and | April 11, 2024
Scoring and Modeling Methodology

Idaho Power files Final Draft RFP and Scoring and Modeling | April 12, 2024
Methodology

IE Files Initial Report on Final Draft RFP and Scoring and April 22, 2024
Modeling Methodology

Staff and Party Comments on Final Draft RFP and Scoring May 6, 2024
and Modeling Methodology

Idaho Power Reply Comments May 20, 2024
IE Files Final Report on Final Draft RFP and Scoring and May 31, 2024
Modeling Methodology

Staff Report June 7, 2024

All Interested Party Reply Comments on Staff Report

June 14, 2024

Commission Special Public Meeting

June 18, 2024

RFP Issued to Market

June 19, 2024

Idaho Power’s Benchmark Bids Scores

July 30, 2024

RFP Bids Due

August 5, 2024

Idaho Power Shares Initial Final Short List with IE and Staff

September 13, 2024

Idaho Power Shares Sensitivities Analysis and Workpapers
Supporting Final Short List with IE and Staff

October 4, 2024

IE Provides Closing Report on RFP to Idaho Power and Staff

November 1, 2024

Idaho Power May File Request for Acknowledgement of Final
Short List with IE Closing Report

November 8, 2024

Staff and Party Comments

November 22, 2024

Idaho Power Reply Comments

November 29, 2024

Staff Report

December 13, 2024

Idaho Power and Interested Party Comments on Staff Report

December 27, 2024

Final Shortlist Acknowledgement

December 31, 2024

Execute Agreements

January 8, 2025

V. COMPLIANCE WITH COMPETITIVE BIDDING RULES

Because of the size of the proposed resource procurement, the RFP must comply
with the Commission’s competitive bidding rules and engage the services of an IE.??
Moreover, due to resource needs, timing constraints, and the potential for delays from
distribution backlogs, Idaho Power determined that it was necessary to issue an RFP

before acknowledgment of its 2023 IRP. Accordingly, as the Company is proceeding with

22 OAR 860-089-0100(1)(a).

UM — Idaho Power Company’s Application and Request for
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the RFP outside its IRP proceeding, Idaho Power is required to file for approval the
scoring and modeling methodology, which is included as Attachment 1 to this Application.
Idaho Power’s compliance with the Commission’s competitive bidding rules is discussed
in detail below.

A. Design of the RFP

Under OAR 860-089-0250(2)(a), when the RFP design, scoring methodology, and
associated modeling process are not included in a Commission-acknowledged IRP, a
proposal for scoring and associated modeling must be developed and filed for
Commission approval. Idaho Power included its draft RFP, as well as its proposal for the
scoring and modeling components as Attachment 1. This will allow for stakeholder review
while minimizing additional review time in the RFP development process. Furthermore,
both the scoring and modeling methodology and draft 2028 All-Source RFP are consistent
with the RFP recently approved in docket UM 2255.23 Accordingly, the Commission can
be assured that the draft 2028 All-Source RFP complies with the Commission’s
competitive bidding rules and expedited review is warranted.

Both the stakeholder workshop and comment period will ensure adequate public
review and that the draft RFP contains all of the necessary components identified in
OAR 860-089-0250(3), including: (a) minimum bidder requirements for credit and
capability; (b) standard form contracts to be used in acquisition of resources; (c) approved
bid evaluation and scoring criteria that are consistent with OAR 860-089-0400;
(d) language allowing bidders to negotiate mutually agreeable final contract terms that

are different from the standard form contracts; (e) a description of how the electric

23 See generally Order No. 23-260.

UM — Idaho Power Company’s Application and Request for
Partial Waiver of Competitive Bidding Rules 13
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company will share information about bid scores, including what information about the bid
scores and bid ranking may be provided to bidders and when and how it will be provided;
(f) bid evaluation and scoring criteria for selection of the initial shortlist of bidders and for
selection of the final shortlist of bidders consistent with the requirements of
OAR 860-089-0400; (g)the alignment of the electric company’s resource need
addressed by the RFP with an identified need in a subsequently acknowledged IRP; and
(h) the impact of any applicable multi-state regulation on RFP development, including the
requirements imposed by other states for the RFP process.

B. Bid Scoring and Evaluation

Idaho Power’s proposed scoring and modeling methodology, which is included as
Attachment 1 to this Application, complies with the Commission’s competitive bidding
rules as it is consistent with the scoring and modeling methodology from the Company’s
2026 All-Source RFP, which was approved by the Commission in Order No. 23-260 on
July 17, 2023.?* The scoring and modeling methodology is further in compliance with the
requirements of OAR 860-089-0400 as it details “a transparent bid-scoring process using
objective scoring criteria and metrics.”?® Specifically, the scoring and evaluation
components satisfy the requirements of OAR 860-089-0400 by incorporating the following
requirements:

e The initial-shortlist bids must be based on both price and non-price factors, and

non-price factors have been converted to price factors where practicable;?6

24 See generally Order No. 23-260.
25 OAR 860-089-0400(1).
26 OAR 860-089-0400(2).

UM — Idaho Power Company’s Application and Request for
Partial Waiver of Competitive Bidding Rules 14
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e The maijority of scores awarded to bids received in response to the 2028 All-Source
RFP will be based on price factors (75 percent attributed to price factors);?’

e Non-price factors are based on resource characteristics identified in Idaho Power’s
2023 IRP Action Plan and conformance to the standard form contracts attached to
the RFP;28 and

e Final shortlist bids are based on the bid resources’ overall system costs and
risks.?° For the above reasons, Idaho Power’s proposed scoring and modeling
methodology is in compliance with the Commission’s rules.

VI. CONCLUSION

Idaho Power requests that the Commission: (1) approve the selection of LE| as the
IE for Idaho Power’'s 2028 All--Source RFP; (2) approve the scoring and modeling
methodology for the 2028 All-Source RFP; (3) approve the draft 2028 All-Source RFP;
and (4) waive certain competitive bidding rules to allow expedited review and approval of
the 2028 All-Source RFP. The procurement of the proposed resources will provide
substantial customer benefits, are an integral component of Idaho Power’s long-term
action plan to provide stable, reliable electric service at just and reasonable rates, and
will advance the Company’s clean energy goals. As detailed above, the attached scoring
and modeling methodology and draft RFP conform to the requirements set forth in the

Commission’s competitive bidding rules.

27 OAR 860-089-0400(2).

28 OAR 860-089-0400(2)(b) (“Non-price scores must, when practicable, primarily relate to resource
characteristics identified in the electric company’s most recent acknowledged IRP Action Plan or IRP
Update and may be based on conformance to standard form contracts. Non-price scoring criteria must be
objective and reasonably subject to self-scoring analysis by bidders.”).

29 OAR 860-089-0400(5).
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1. Disclaimer

The information contained in this Request for Proposals (RFP) is presented to assist interested parties in deciding
whether or not to submit a bid. Idaho Power Company (IPC), an operating company subsidiary of IDACORP, Inc.,
is issuing this RFP to solicit formal bids from qualified companies (each a Bidder) and does not represent this
information to be comprehensive or to contain all of the information that a Bidder may need to consider in
order to submit a bid. None of IPC, its affiliates, or their respective employees, directors, officers, customers,
agents, and consultants makes—or will be deemed to have made—any current or future representation,
promise, or warranty—express or implied—as to the accuracy, reliability, or completeness of the information
contained herein, or in any document or information made available to a Bidder—whether or not the
aforementioned parties knew or should have known of any errors or omissions, or were responsible for their
inclusion in, or omission from, this RFP.

No part of this RFP and no part of any subsequent correspondence by IPC, its affiliates, or their respective
employees, directors, officers, customers, agents, or consultants shall be taken as providing legal, financial,

or other advice, or as establishing a contract or contractual obligation. IPC reserves the right to request from
Bidders information that is not explicitly detailed in this document, obtain clarification from Bidders concerning
bids, conduct contract development discussions with selected Bidders, conduct discussions with members of the
Evaluation Team and other support resources as described in this RFP. The requirements specified in this RFP
reflect those presently known. IPC reservices the right to vary, in detail, the requirements and/or to issue
addenda to the RFP. In the event it becomes necessary to revise any part of the RFP, addenda will be provided to
Bidders included in the current and applicable stage of the RFP.

IPC will, in its sole discretion and without limitation, evaluate bids and proceed in the manner IPC deems
appropriate. IPC reserves the right to reject any and all, or portions of any bid submitted by Bidders for failure to
meet any criteria set forth in this RFP or otherwise, and to accept bids other than the lowest cost bid.

This RFP has been prepared solely to solicit bids and is not a contract offer. This RFP is not binding on IPC.

The only document that will be binding on IPC is an agreement duly executed by IPC and the successful Bidder
(if any) after the completion of the evaluation process and the award and negotiation of an agreement.

IPC reserves the right to reject any and all bids submitted by Bidders. The issuance of this RFP does not obligate
IPC to purchase any product or services offered by Bidder or any other entity. Furthermore, IPC may choose,

at its sole discretion, to abandon the RFP process in its entirety. Bidders agree that they submit bids without
recourse against IPC, IDACORP Inc., any of IDACORP Inc.’s affiliates, or any of their respective employees, agents,
officers, or directors for failure to accept an offer for any reason. IPC also may decline to enter into any
agreement with any Bidder, terminate negotiations with any Bidder, or abandon the RFP process in its entirety
at any time, for any reason, and without notice thereof. Bidders that submit bids agree to do so without legal
recourse against IPC, its affiliates or their respective employees, directors, officers, customers, agents or
consultants for rejection of their bids or for failure to execute an agreement for any reason. IPC and its affiliates
shall not be liable to any Bidder or other party in law or equity for any reason whatsoever for any acts or
omissions arising out of or in connection with this RFP. Bidder shall conform in all material respects to all
applicable laws, ordinances, rules, and regulations and nothing in this RFP shall be construed to require IPC or
Bidder to act in a manner contrary to law. Except as otherwise provided in the rules and orders of the Idaho
Public Utilities Commission (IPUC) and the Public Utility Commission of Oregon (the OPUC), (jointly the
Commissions), by submitting its bid, a Bidder waives any right to challenge any evaluation by IPC of its bid.
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Bidder whose bid may be selected in response to this RFP acknowledges that it assumes full legal responsibility
for the accuracy, validity, and legality of the work provided in conformance with this RFP. By submitting its bid,
a Bidder waives any right to challenge any determination of IPC to select or reject its bid. IPC reserves the right
to accept the bid in whole or in part, and to award to more than one Bidder. Furthermore, Bidder understands
that any “award” by IPC does not obligate IPC in any way. IPC will not be obligated to any part unless and until

IPC executes a definitive agreement between the parties.

Bidder will absorb all costs incurred in responding to this RFP, including without limitation, costs related to the
preparation and presentation of its response. All materials submitted by the Bidder immediately become the
property of IPC. Any exception will require written agreement by both parties prior to the time of submission.

In responding to this RFP, Bidder shall adhere to best business and ethical practices. Bidder shall adhere to IPC’s
Supplier Code of Conduct, also available at idahopower.com.

Bidder is specifically notified that failure to comply with any part of this RFP may result in disqualification of the
bid, at IPC’s sole discretion.

This RFP, in its entirety, is draft and subject to final approval by the OPUC. Idaho Power will notify potential
bidders and incorporate any updates as applicable upon approval by the OPUC. OPUC Case No. UM ####.
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2. Purpose
2.1. BACKGROUND

IDACORP, Inc. is a holding company formed in 1998. Comprised of regulated and non-regulated businesses,
its origins lie with Idaho Power Company (IPC), a regulated electric utility that began operations in 1916.
Today, IPC is the largest regulated electric utility in the state of Idaho and IDACORP’s chief subsidiary.

IPC serves over 630,000 residential, business, agricultural and industrial customers. The company’s service
area covers approximately 24,000 square miles, including portions of eastern Oregon. Learn more about IPC
at idahopower.com.

IPC currently serves its customers by supplying low-cost, reliable, and clean energy. Affordable, clean
hydropower is the largest source of energy for customers. Power generation comes from a diverse set of
resources that continues to meet a growing demand. For a more detailed description of current generation
resources, please visit: idahopower.com/energy-environment/energy/energy-sources/.

IPC’s service territory continues to experience customer growth and an increasing peak demand (load) for
electricity. IPC anticipates sustained load growth that will require the procurement of new resources to meet
peak summer demand and maintain system reliability as identified in the most recent 2023 Integrated
Resource Plan (IRP). The addition of new resources to meet peak demand is critical to ensure IPC can continue
to reliably meet the growing demands on its electrical system and serve its customers.

2.2. THE SOLICITATION

IPC is issuing this RFP to solicit formal bids from Bidders for two types of electric energy and capacity
products. The first type is unit-contingent energy where capacity is delivered from specific electric resources
(Resource Based Proposals). The second type is firm energy (WSPP Schedule C or equivalent preferred) that
meets the eligibility requirements of the Western Resource Adequacy Program (WRAP) in terms of resource
specificity, transmission, and other requirements (Market Purchase Proposals). The eligible types of bids are
described further in Section 3 of this RFP and include Resource Based Proposals including asset purchases,
power purchase agreements, and battery storage agreements with exclusive ownership by IPC of any and all
environmental attributes associated with all energy generated and Market Purchase proposals, including firm
energy contracts. Details on the bid submission process and the bid evaluation process are also described
further in this RFP.

IPC’s annual capacity position developed to inform its 2023 IRP demonstrates that the Company will have future
resource needs. The 2023 IRP identifies 138 megawatts (MW) of incremental peak capacity needs in 2028 and
555 MW of supply-side resource additions in the Preferred Portfolio in 2028. Further, the 2023 IRP identifies the
Gateway West 500 kilovolt (kV) transmission line segment construction in late 2028, which is predicated on
future resource locations driving the need for additional transmission. The capacity need is subject to change
based on updated information regarding load and resources, as well as contracts backing firm transmission.

IPC will be accepting bids for energy or capacity incremental to its system beginning in the summer 2028
timeframe and beyond from Resource Based Proposals and Market Purchase Proposals. While IPC is focused on
meeting needs in 2028, IPC is interested in receiving proposals beyond 2028 as well and will review over the
course of the evaluation process based on the most up to date information.
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IPC holds (or expects to hold) transmission rights on various paths that could be used for delivery of resources
to support bids. These rights are listed in EXHIBIT E — Proposed Market Purchase Volumes. As part of any bid
submitted, a Bidder must indicate whether or not the bid is contingent on delivery of energy across
transmission rights controlled by IPC.

Evaluation of bids will be performed by a team of IPC staff and retained consultants with relevant subject
matter expertise (Evaluation Team) and be reviewed by an independent evaluator (IE) as described in
Section 2.5.

The process of issuing and responding to this RFP, evaluation and selection of bids, and the negotiation and
approval of the agreement(s), is known as the Solicitation. Bidders who are interested in participating in the
Solicitation and submitting a bid must first register via the third-party solicitation portal, Zycus, further
described in Section 2.7 of this RFP. This RFP sets forth the terms and conditions by which IPC will perform the
Solicitation. Bidder agrees to be bound by all the terms, conditions, and other provisions of this RFP and any
addenda to it that may be issued by IPC. This RFP governs the Solicitation and supersedes any other written or
oral form of communication between Bidders and IPC concerning the Solicitation.

2.3. REGULATORY CONTEXT

Execution of any agreement will ultimately be subject to approval by the Commissions.

For the IPUC, this could include, but is not limited to, approval of a certificate of public convenience and
necessity (CPCN) application from IPC. IPC reserves the right to: 1) inform the IPUC that IPC could not reach
agreement with the Bidder of a selected resource; 2) request IPUC approval of any agreements it enters into
with successful Bidders (e.g., CPCN applications); and 3) terminate any agreement if IPC fails to receive IPUC
approval of submitted agreements or applications. Bidder shall provide any and all information and
documentation reasonably requested by IPC to support such applications and requests.

The OPUC has issued rules on competitive bidding for resource acquisitions, where a company seeks to acquire
resources or contracts with a duration greater than five years and a quantity greater than 80 MW. This RFP is
subject to those rules as further described in the Oregon Competitive Bidding Rules.

2.4. IPC SELF-BUILD RESOURCES AND BENCHMARK RESOURCES

In addition to bids from Bidders, a separate team of IPC staff and retained consultants (Internal Bid Team)

may submit Resource Based Proposal(s) in response to this RFP (Benchmark Bid). The Evaluation Team will treat
the Internal Bid Team as a Bidder. The Evaluation Team will subject any Benchmark Bid from the Internal Bid
Team to the same requirements, evaluation methodology, and other standards specified in this RFP for a bid
from a third-party Bidder. Furthermore, the Evaluation Team and the Internal Bid Team must comply with an
IPC Standards of Conduct Protocol (Separation of Function) to ensure the Evaluation Team functions
independently from the Internal Bid Team, does not provide access to any non-public information or undue
preference to the Internal Bid Team, and provides the Internal Bid Team and Bidders equal access to non-public
information related to the competitive bidding process for new generation resource procurement.

A Benchmark Bid may include a bid for a self-build project to be owned by IPC and will be subject to the
requirements described in this RFP. A Benchmark Bid may also include partnership arrangements or
agreements between the Internal Bid Team and third parties that may collaborate to submit a joint Benchmark
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Bid. Exhibit P — Benchmark Bids describes the #### bids anticipated to be submitted by the Internal Bid Team as
well as the availability of associated utility assets that can be made available to each of the third-party Bidders.

IPC’s Benchmark Bids will be submitted to the IE no later than seven (7) days prior to the opening of bids from
the market (Third-Party Bids). Third-Party Bids shall not be opened until the IE and IPC’s Evaluation Team have
reviewed, evaluated, validated, and scored any and all Benchmark Bids. The Benchmark Bid scores will be
assigned using the same scoring and evaluation criteria that will be used to score Third-Party Bids.

IPC is also making available to all Bidders the transmission rights defined in EXHIBIT E — Proposed Market
Purchase Volumes and requests Market Purchase Proposals that utilize these IPC transmission rights.

2.5. INDEPENDENT EVALUATOR

The OPUC appointed London Economics International, LLC as the independent, third-party IE for the
Solicitation. The IE will help ensure the Solicitation is conducted transparently in accordance with OPUC
Competitive Bidding Rules and that all bids are evaluated consistently and impartially. The IE will report to the
OPUC. The general role and responsibilities of the IE are outlined as follows:

e The IE will review the initial draft RFP and Scoring and Modeling Methodology (SMM) developed by IPC
and filed with the OPUC and consult with IPC on changes to the draft RFP and SMM.

e The IE will participate in workshops concerning the filed draft RFP and SMM, and review filings by OPUC
Staff and others concerning the RFP.

e The IE will also review stakeholder comments, provide feedback, and suggest modifications to the draft
RFP prior to IPC’s filing of the final RFP with the OPUC.

e Prior to receipt of Benchmark Bids and Third-Party Bids, the IE will review the assumptions to be used by
IPC in its quantitative evaluation of the bids, including those for its AURORA capacity expansion and
production cost simulation.

e The IE will prepare and submit to the OPUC an assessment of the draft RFP (IE Draft RFP Assessment
Report) and the final RFP (IE RFP Assessment Report) in conjunction with IPC’s filing of the RFP with the
OPUC for approval. The IE Draft RFP Assessment Report and IE RFP Assessment Report shall review the
adequacy, accuracy, and completeness of all solicitation materials to ensure compliance with the OPUC
competitive bidding requirements and consistency with accepted industry standards and practices.

e The IE shall independently score the Third-Party Bids and file the corresponding scores with the
OPUC. As described herein, IPC will submit Benchmark Bids, and the IE will independently score the
Benchmark Bids and file scores with the OPUC prior to opening and scoring the Third-Party Bids.

e The IE shall review IPC’s sensitivity analysis for the Final Shortlist as completed per
OAR 860-089-0400(5)(b) and file a written assessment with the OPUC.

o After IPC’s selection of its Final Shortlist, the IE shall prepare the Closing Report, which shall provide the
IE’s detailed assessment of IPC’s selection of the Final Shortlist of submitted bid—including but not
limited to—all aspects of the solicitation process and the IE’s involvement, observations, conclusions,
and recommendations. Additionally, the IE shall wholly detail the reasons and basis for IPC’s evaluation
and selection process including: 1) ranking Benchmark and Third-Party Bids; 2) selecting and scoring
Benchmark and Third-Party Bids; and 3) rejecting Benchmark and Third-Party Bids.

e The OPUC may require the |IE to monitor IPC’s negotiations with bids selected to the Final Shortlist.
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2.6. CONFIDENTIALITY

Bidder acknowledges and agrees that all information obtained or produced in relation to this RFP is the sole
property of IPC and shall not be released or disclosed to any person or entity for any purpose other than
providing a bid to IPC, without the express written consent of IPC. Bidder agrees not to make any public
comments or disclosures, including statements made for advertising purposes, regarding this RFP to the media
or any other party without prior written consent of IPC. Bidder shall forward any media or other inquiries
regarding this RFP to IPC.

Bidders shall specifically designate and clearly label any bid material(s) or portions thereof, that the Bidder
deems to contain proprietary information as “CONFIDENTIAL.” IPC reserves the right to release all bid materials,
including those marked “CONFIDENTIAL,” to its affiliates and its affiliates’ agents, advisors, and consultants,

for purposes of bid evaluation. IPC will, to the extent required by law, advise each agent, advisor,

or consultant that receives such claimed confidential information of its obligations to protect such

information. All information, regardless of its confidential or proprietary nature, is subject to review by the
Commissions and other governmental entities and courts with jurisdiction, and may be subject to legal
discovery. Bidder acknowledges and agrees, IPC will provide a copy of Bidder’s materials to the Commissions and
IE for review and compliance with this solicitation. All Bidders whose bids are advanced to the Initial Shortlist
will be required to execute a Mutual Nondisclosure and Confidentiality Agreement (Confidentiality Agreement)
in the form of EXHIBIT K — Mutual Non-Disclosure Agreement with IPC prior to further discussion and evaluation
of the bid by IPC.

2.7. SOLICITATION PORTAL AND RESTRICTION ON COMMUNICATIONS

IPC has opened a web-based portal hosted on the Zycus sourcing platform (the Portal). The web link to register
within the Portal is: zsn.zycus.com/zsp/guest/genericRegister/####. Once registered, instructions will be
provided within the Portal to guide Bidder’s on how to upload documents. All information exchanged between
the Bidder and IPC concerning the Solicitation must only be via the Portal from the time the Portal is open until
it is closed by IPC. All information, including pre-bid materials, questions, and IPC’s response to questions, will be
posted in the Portal or on the Idaho Power website (public information) at idahopower.com/about-us/doing-

business-with-us/request-for-resources/. The Portal allows a Bidder to see only its own information and not the

information of other Bidders.

IPC has the ability to communicate with Bidders through the Portal. Other than written communication through
the Portal, Bidders are prohibited from communicating with IPC employees, representatives, staff, or board
members regarding the Solicitation during the period in which the Portal is open. Restricted communication
includes, but is not limited to, “thank you” letters, phone calls, emails, and any contact that results in the direct
or indirect discussion of the Solicitation and/or submitted bids. Violation of this provision by Bidders or their
agents may lead to disqualification.

Bidder is responsible for ensuring it has registered for, and posts documents to, the correct portal hosted by
Zycus. The Bidder registering for access to the Portal must be a representative of the Bidder and counterparty
with which IPC will engage in any future negotiations, and not consultants or attorneys for the Bidder.

To ensure a competitive bid process, Bidders must not disclose its participation in this Solicitation (other than by
attendance at any meeting held by IPC with respect to the Solicitation) or collaborate on or discuss with any
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other Bidder or potential bidding strategies or the substance of any bid(s), including and without limitation,
the price or any other terms or conditions of any bid(s). This does not preclude parties from partnering in good

faith to submit a competitive bid.

Questions or support needs regarding the Portal should be directed to: ResourceRFP@idahopower.com.

Any questions that are relevant to all Bidders will be provided in response through the Portal.

2.8. SCHEDULE

The key milestones for the Solicitation and their currently scheduled dates are provided in Table 2-1 below.

Table 2-1 — Key Milestones for the Solicitation

Milestone Date
Draft RFP Filed with OPUC 2/29/2024
Approval of 2028 AS RFP 6/18/2024
RFP Distributed to Market 6/19/2024
Bid Definition Forms Due 7/3/2024
Last Day for All-Source RFP Questions 7/10/2024
Bid Entry Forms Distributed to Bidders 7/15/2024
Benchmark Bids Due 7/23/2024
IPC Submits Benchmark Bid Evaluations Report 7/30/2024
Third-Party Bids Due 8/5/2024
IE Completes Reply Comments on Benchmark Bid 8/7/2024
Open AS RFP Bids 8/8/2024
Bid Eligibility Screening Completed 8/16/2024
IE Submits Report on Bid Eligibility Screening 8/30/2024
Initial Bid Scoring/Ranking Complete 9/3/2024
Initial Shortlist 9/13/2024
IE Completes Review and Submits Report of Initial Shortlist ~ 9/20/2024
IPC Notifies Bidders Selected to Initial Shortlist 9/23/2024
Bidders Provide Initial Shortlist Price/Production Update 10/4/2024
IPC Files Request for Acknowledgement of Final Short List 11/8/2024
IPC Notifies Bidders Selected to Final Shortlist 11/11/2024
IPC Begins Preliminary Contract Negotiations 11/18/2024

Page 7


mailto:ResourceRFP@idahopower.com
mailto:ResourceRFP@idahopower.com

UM
Idaho Power Company's Application and Request
for Partial Waiver of Competitive Bidding Rules
Attachment 1
Page 12 of 1031

DRAFT - 2.29.24

Milestone Date

Contract Execution 1/8/2024

Winning Bid Guaranteed Commercial Operation Date Before Summer
2028

This schedule and documents associated with the Solicitation are subject to change. IPC will endeavor to

notify Bidders of any changes to the Solicitation but shall not be liable for any costs or liability incurred by
Bidders or any other party due to a change or for failing to provide notice or acceptable notice of any change.
Bidders should factor this schedule, and any changes thereto, into their project development timelines and bids.

Bidders should carefully review this RFP for questions, clarifications, defects, and questionable or objectionable
materials. Comments and questions concerning clarifications, defects, and questionable or objectionable
material must be submitted through the Portal and must be submitted on or before the date and time specified
in the above schedule. IPC may not respond to questions submitted after this date. All questions and their
applicable responses will be provided to Bidders via the Portal.

3. Proposal Specifications

A bid must demonstrate that the specifications stated in this section are satisfied.

3.1. ELIGIBLE PROPOSALS

The proposals eligible to be bid in response to the RFP are aligned with two types of electric energy and
capacity products.

The first type, Resource Based Proposals, are unit-contingent energy and capacity delivered from electric
resources that support the 2023 IRP capacity and energy needs, as those capacity and energy needs may be
updated during the course of this RFP. All proposed Resource Based Proposals must be located within the IPC
Balancing Authority (BA) area or demonstrate transmission rights to the IPC BA. Additional requirements for
Resource Based Proposals are found in Section 4.

The second type, Market Purchase Proposals, are firm energy (preference for WSPP Schedule C or equivalent)
that meet the eligibility requirements of the Western Resource Adequacy Program (WRAP) in terms of resource
or system specificity, transmission, and other requirements. Additional requirements for Market Purchase
Proposals are found in Section 5.
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Table 3-1 — Resource Based Proposal Scope Summary

Scope Item Description

Power Purchase Agreements (PPA) — Power purchase for
energy, capacity, and all environmental attributes from a
facility.

Asset Purchase Agreements (which may include Build-Transfer
Agreements (BTAs)) — asset acquisition of the proposed
facility and related assets, where the Seller assumes

Ownership and Agreement development, construction, and financing risk.

Types Battery Storage Agreements (BSA) — purchase of capacity and
charging/discharging of a standalone battery facility.

Any hybrid proposals that include multiple resource
technologies co-located utilizing the same point of
interconnection will also require operational agreements that
establish protocols related to scheduling and dispatch

(for example solar + BESS)

IPC is not prescribing a specific term requirement but prefers

Term

terms consistent with the life of the asset.

On or before April 1, 2028 (IPC will accept, categorize, and
First Delivery evaluate projects with later first delivery dates and will

determine needs beyond the summer of 2028 as applicable)

Existing (not contracted to deliver to IPC as of or after April 1,
Resource Status 2028) or proposed new late-stage development with pending
or executed LGIA/SGIA

For dispatchable generation (e.g., storage and gas-fired
generation) to be dispatched by IPC for its full range of

Peak Capacity and Ener;
pactty gy capacity (0—100%), contingent on the capabilities of the

generator

IPC Transmission System or Non-IPC Transmission Systems

Interconnection . L .
with all necessary transmission rights to the IPC BA area

. ) Within the boundary of the BA, or outside with all necessary
Delivery Point . .
transmission rights to the BA

Bids must include all environmental attributes, including
Renewable Energy Certificates (REC). Bidders will be
responsible for ensuring RECs are bundled, and that they are
established through Western Renewable Energy Generation
Other Information System (WREGIS).

Proposed pricing for Asset Purchases shall include Operating
and Maintenance (O&M), Long-Term Services Agreement
(LTSA), and warranty costs for the proposed term.
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Table 3-2 — Market Purchase Proposals

Scope Item Description

Agreement for purchase of firm energy and capacity (prefer WSPP
Agreement Schedule C or equivalent) meeting Western Resource
Adequacy Program (WRAP) eligibility requirements, including
resource specificity, transmission, and other requirements.
Agreement may take the form of a confirmation under a mutually
agreeable master agreement (e.g., WSPP or other), or a mutually
agreeable standalone agreement. See Exhibit E-Proposed Market
Purchase Volumes.

Contract Structure

Term IPC is not prescribing a specific term requirement but prefers 3
years or more.

On or before April 1, 2028 (IPC will accept, categorize, and
First Delivery evaluate bids with later dates and will determine needs beyond
the summer of 2028 as applicable)

Pricing Index-based preferred, but IPC will consider other proposals.
Pricing should not include costs of regulatory structures not
applicable in Idaho or Oregon and should be based on a product
with sinking in Idaho or Oregon.

Peak Capacity See Exhibit E-Proposed Market Purchase Volumes

Energy See Exhibit E-Proposed Market Purchase Volumes

IPC Transmission System, or Non-IPC Transmission Systems with
Interconnection all necessary transmission rights to an eligible Point of Delivery as
listed in Exhibit E-Proposed Market Purchase Volumes

Delivery to an eligible Point of Delivery as listed in Exhibit E-

Delivery Point
v Proposed Market Purchase Volumes

3.2. ALTERNATIVE PROPOSALS

IPC may also accept other proposal types that meet the ownership and electrical functionality criteria
outlined in this RFP. Bidders who submit a proposal not specifically identified in this RFP must fully
describe how their bid can meet the general desires and intent of the RFP. Proposal types that are not
eligible include but are not limited to; energy or capacity that is not electrical (e.g., thermal energy
storage without conversion to electric energy); renewable energy credits without the associated
energy (Unbundled RECs); and financial instruments used to mitigate variable cost exposure without
associated energy or capacity (Financial Firming).

3.3. TRANSMISSION ALTERNATIVES

As part of IPC's Integrated Resource Plan processes, in addition to supply- and demand-side resources,
IPC is directed to give equal and balanced treatment to transmission resources. Therefore, IPC will also
accept bids for transmission ownership, service, or long-term rights that may meet energy and
capacity needs identified above.
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4.Resource Based Proposals: Additional Specifications

and Instructions
4.1. MINIMUM REQUIREMENTS

IPC has specified minimum requirements for participating bids (the Minimum Requirements) for
Resource Based Proposals. These requirements are listed in EXHIBIT C — Bid Eligibility Checklist. After IE
review and consultation, non-conforming bids will be notified and given the opportunity to correct
their bid within five (5) business days; otherwise, the bid will be disqualified and removed from
consideration. Consistent with OAR 860-089-0400(2)(c), non-price score criteria that seek to identify
minimum thresholds for a successful bid have been converted into Minimum Requirements.

4.2. DELIVERY AND RESOURCE STATUS

IPC prefers bids from resources with proof of generator interconnection status and ability to deliver,
such as a pending or executed Generation Interconnection Agreement (LGIA or SGIA), progress or
status of the interconnection study, and/or understanding of contingent queue projects that may
hinder deliverability.

4.3. OWNERSHIP AND AGREEMENT TYPES

As reflected in the Table 3-1, Bidders are encouraged to offer bids under any of three different
structures: 1) a PPA with exclusive rights for IPC to any and all capacity and environmental attributes
associated with the energy generated; 2) an asset purchase, which may include a Build-Transfer
Agreement (BTA) whereby the Bidder develops the project, assumes responsibility for construction,
but ultimately transfers ownership of the asset to IPC or an agreement for the purchase of an existing
asset; and 3) a Battery Storage Agreement (BSA) with exclusive rights for IPC to the capacity and
charging/discharging of a standalone battery. For PPA bids, IPC prefers term lengths that match the
life of the asset which will help in cost comparisons between Bidders. However, the term of the PPA is
not a weighted score and will not advantage or disadvantage the bid on a non-price basis. IPC
encourages bids regarding new resources expected to achieve commercial operation by April 1, 2028,
or existing resources with remaining asset life that are not already contracted with IPC for delivery
after April 1, 2028.

Bidders are encouraged to configure resources to maximize energy delivery during hours that are
most valuable to IPC. Information concerning the hours that are most valuable to IPC can be found in
Appendix C of IPC’s 2023 Integrated Resource Plan, starting on page 92.

Bids for new resources (a Project) to be owned by IPC must assume the parties will execute a BTA.
Under a BTA, the Bidder is responsible for all aspects of the development and construction of the
Project, including but not limited to, permitting, design, development, engineering, procurement,
construction, interconnection, and all related costs up to achieving the to-be-agreed upon milestone,
which will not be earlier than mechanical completion or later than the date the Project is placed into
service for tax purposes. After reaching the milestone, the Bidder will transfer ownership of the
Project assets to IPC in exchange for a purchase price. Bids that contemplate the transfer of 100%
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equity interests in a single member LLC are acceptable. After purchase, the Bidder will remain
responsible for the completion of the Project pursuant to a Construction Completion Management
Agreement. Beginning at execution of the BTA and related agreements, the Bidder must post cash
collateral or a letter of credit in the amounts specified in the BTA to secure its performance
(Performance Security). The amount of Performance Security increases and decreases over the term of
the Project development, construction, and operation phases. IPC may elect to enter other types of
agreements proposed by the Bidder, including an Engineering Procurement Construction (EPC)
agreement, operation and maintenance service agreements, or other arrangements that generally
achieve the desired results.

Bids for existing resources (a Plant) not delivering to IPC after April 1, 2028, to be owned by IPC, must
assume parties will execute an asset purchase agreement and an O&M agreement.

Bidders are directed to EXHIBIT F — Draft Form Agreements for Resource Based Proposals for more
detailed information concerning the key terms and conditions of the agreements. Bidders are

required to submit a redline of the Draft Form Agreements with their bids. Bidders are also directed

to EXHIBIT M — Draft Form Letter of Credit for reference. In such cases that the Bidder is successful,
Bidder shall be responsible for furnishing a letter of credit in a format substantially similar to the forms
included in this RFP. These forms shall be subject to review and acceptance by IPC in its reasonable
discretion. Bidder shall deliver the required letter of credit no later than 30 days following any such
notice of award.

4.4. INTERCONNECTION STUDIES AND COST ESTIMATING

Bidder is responsible for understanding the IPC Generator Interconnection Processes or other
Transmission Providers — including surplus interconnection service — considering the durations and
costs of those processes in its bids, and successfully executing those processes to achieve coordination
with IPC and delivery of the proposed resources to IPC on or before the dates identified in its bid.

A Bidder proposing to interconnect a resource on to IPC’s system must demonstrate it has submitted a
Generator Interconnection (Gl) request and is meeting the requirements of the Gl request process,

and that all known incremental costs to deliver energy from the resource to IPC’s load have been
included in the bid (including the interconnection facility types and cost estimates defined below).

A Bidder proposing to interconnect to another Transmission Provider’s system must demonstrate that
it has submitted a Gl request and any required transmission service request(s) to the relevant
Transmission Providers and that it is meeting the requirements of those processes.

IPC has an updated Transitional Cluster Study Process that should be considered when responding to
this RFP.

The Transmission Provider function within IPC, separate and apart from the Evaluation Team,
performs studies for Gl application requests. The studies are performed to determine the feasibility,
cost, time to construct, and injection capability for the interconnection of an electric generating
resource. Information concerning Gls can be found on IPC’s website at Generator Interconnection —
Idaho Power, including information on Public Utility Regulatory Policies Act of 1978 (PURPA) Qualifying
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Facility (QF) interconnections, Non-PURPA Gls, and Facility Connection Requirements. IPC posts the
results of these studies on its Open Access Same-Time Information System (OASIS) website.

Bidders must provide the Gl request identifier(s) (the queue position) associated with its resource in its
bid. If the resource identified in the bid was in the queue but has since withdrawn, the Bidder should
provide that queue position even though it is no longer active.

The interconnection facility types and cost estimating requirements are specified below.

e Interconnection Customer’s Interconnection Facilities (ICIF) are all facilities and equipment
(including the generation tie line) located between the resource and the Point of Change of
Ownership. Bidder must submit resource-specific cost estimates of ICIF as part of its bid and
consider the cost of ICIF in its pricing.

e Transmission Provider Interconnection Facilities (TPIF) connect the Interconnection
Customer’s Interconnection Facilities to the Transmission Provider transmission system and
facilitate the metering, relaying and communications, etc. TPIF are all facilities owned,
controlled, or operated by the Transmission Provider from the Point of Change of Ownership
to the Point of Interconnection. These are facilities that the Transmission Provider will own,
and the Bidder will fund. Bidder must submit resource-specific cost estimates of TPIF as part
of its bid and consider the cost of TPIF in its pricing. In the absences of an estimate, IPC will
develop an estimate based on the information provided in Table 4-1 below or other available
information. If an interconnection study has been performed by the Transmission Provider
that includes an estimate of TPIF, then the costs from that study should be used in lieu of
these estimates.

Table 4-1 — Estimated Cost for TPIF

Voltage TPIF Estimated Cost (2023 $ 000s)

138 kv $3,000
230 kV $4,000
345 kv $5,000

e Station Network Upgrades (SNU) are either new switchyards or additions to existing
switchyards or substations that are built to interconnect the generator to the IPC transmission
or distribution system. SNUs become a component of the integrated IPC transmission or
distribution system and are incorporated into IPC tariffs. Bidders are required to provide cost
estimates of SNUs.

e Delivery Network Upgrades (DNU) are upgrades to IPC’s transmission or distribution network
that will be required for individual resources and groups of resources. These upgrades will be
incorporated into IPC’s transmission or distribution tariffs. Bidders are required to provide
cost estimates of DNUs.
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Based on information available from the Gl request and/or studies and estimates performed by the
Transmission Provider(s), separate and apart from the Evaluation Team (if available), the Evaluation
Team will determine bid-specific SNUs and DNUs and associated costs to include in the evaluation of a
bid. The Evaluation Team’s development of bid-specific SNUs/DNUs does not take the place of the IPC
Open Access Transmission Tariff (OATT) Gl and transmission studies, and does not remove the Bidder’s
obligation to submit Gl or transmission requests to the Transmission Provider(s).

With respect to transmission service, for resources that will be owned in full or in part by IPC or for
which IPC will have an executed contract for the purchase of the generation, IPC anticipates that it will
designate the resource or executed contract as Network Resources of IPC under the OATT upon
commercial operation of the resource or first delivery date under the contract. Projects that are
seeking to interconnect to IPC’s system and have not requested Network Resource Interconnection
Service (NRIS) may need additional costs added to account for additional upgrades needed to ensure
delivery to load.

4.5. BID SUBMISSION PROCESS

A Bid Package is considered the aggregate of the information uploaded by a Bidder to the Portal.

The Bid Package will include data entered into forms on the Portal and subsequently uploaded to
the Portal by the Bidder and other written documents that are uploaded to the Portal (Information).
The Portal is designed to accept the majority of the Information as data entered into the forms with
data entry restricted to only certain eligible types and values. The purpose is to ensure Information is
entered consistently across all Bidders and bids such that IPC can consistently, fairly, and quickly
organize the Information, evaluate the bids, and minimize the amount of written (e.g., PDF, .docx)
documents that IPC must review and interpret.

i Bid Definition Form and Selectable Portfolio

Any potential Bidder interested in participating in the RFP must first register in the
Portal. Once registered, the bid submission process begins with completion and
submission to IPC of an EXHIBIT A — Bid Definition Form (BDF) located in the Portal for
each bid that a Bidder intends to submit. The BDF requests preliminary Information
about the bid(s) and associated resources including a narrative description and basic
bid parameters.

Within the BDF, a Bidder may identify bids that include two or more resources, that if
executed by IPC together, may result in a lower total price or greater benefit to IPC
than if the resources were not transacted on together (Selectable Portfolio).

An example of a Selectable Portfolio is a solar resource, wind resource, and a

storage resource where the Bidder would not offer or contract any one of the
individual components, but rather all three are contingent. Another example is a

100 MW solar PPA bid and a 100 MW solar asset purchase bid from a 200 MW solar
project. If a Bidder desires to combine, or make contingent, multiple bids of various
structure, ownership, term, or resource types, then the Bidder will indicate within the
BDF the combination of bids that make a Selectable Portfolio. A Selectable Portfolio

Page 14



UM
Idaho Power Company's Application and Request
for Partial Waiver of Competitive Bidding Rules
Attachment 1
Page 19 of 1031

DRAFT - 2.29.24

will be evaluated as a complete bid such that if it were selected, the entire Selectable
Portfolio would be reviewed for further evaluation.

i Bid Entry Form

IPC will review the submitted BDF and subsequently respond to the Bidder with an
EXHIBIT B — Bid Entry Form (BEF) that is relevant to the bid(s). The BEF requests
complete technical, commercial, financial, and pricing Information for purposes of
subsequent bid evaluation.

IPC will provide each Bidder with Bid Fee instructions to accompany the BEF when the
BEF is provided to the Bidder.

iii Bid Submittal
Bidders will submit the BEF and ancillary Information as defined in the RFP to the
Portal. The BEF requires certain cost data as inputs to the price score model.

Bidders are strongly advised to carefully review all exhibits relevant to their bids prior to uploading a
Bid Package to the Portal. If and when a Bidder is selected for negotiation of an agreement, IPC will
utilize the Information submitted in the Bid Package to populate the relevant portions of the
agreements for that Bidder.

4.6. EVALUATION FEES

A Resource Based Proposal Bidder is required to submit to IPC a non-refundable fee with each bid
submitted (Evaluation Fee). The purpose of the Evaluation Fee is to encourage submission of
well-developed and viable bids and to offset the cost to IPC for evaluation of bids. For each bid
submitted, the Bidder may submit a sub-bid at a reduced Evaluation Fee as described below.

Bidders must use the following guidance for the purpose of determining and submitting the Evaluation
Fees, due with each bid and sub-bid.

Bid Fee Example

A single site and resource type $9,928 Site Alpha, 200 MW Solar PV, PPA, 35-yr
(can include multiple structures,
terms, and price)

and
Site Alpha, 200 MW Solar PV, Asset Purchase

Same site and resource type but different +$4,964 Site Alpha, 400 MW Solar PV, Asset Purchase
capacity or initial delivery year

Different site = different bid $9,928 Site Bravo, 150 MW BESS, 20-yr, BSA
Different resource = different bid $9,928 Site Alpha, 300 MW Wind, Asset Purchase
unless the different resource is part of, (different bid = $9,928)

or
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and required, as part of the Site Alpha, 300 MW Wind, Asset Purchase

Selectable Portfolio contingent on Site Alpha, 200 MW Solar PV, PPA,
35-yr as a Selectable Resource only (not a
different bid)

IPC may deem a bid that does not satisfy the requirements for a single bid as multiple bids, each of
which would require a separate Evaluation Fee. If IPC deems a Bidder’s bid to be multiple bids, IPC will
notify the Bidder and allow the Bidder to elect to pay the incremental Evaluation Fee or to revise its
bid to comply with IPC’s requirements for a single bid.

4.7. EXCEPTIONS TO THE TECHNICAL SPECIFICATIONS

Bidders that propose a resource for IPC ownership must provide bids and pricing that are

consistent and compliant with the applicable Technical Specifications provided as exhibits to this

RFP (namely EXHIBIT G — BESS Technical Specifications; EXHIBIT H — Solar Technical Specifications;
EXHIBIT | — Wind Technical Specifications; and EXHIBIT J — Gas-Fired Convertible to Hydrogen
Specifications). To the extent that the validity of a Bidder’s bid and/or the Bidder’s ability to execute
an agreement is contingent upon material changes to the language in the Technical Specifications,
the Bidder must specifically identify the specifications it proposes to change in the form of a redline
markup to the Technical Specification and submit the redline with its bid. To the extent that a Bidder
wishes to propose changes to the Technical Specification that, if accepted by IPC, would reduce the
Bidder’s proposed pricing, the Bidder should specifically identify in the redline, such changes and the
associated price reduction. To the extent practicable, Bidders should develop exhibits, schedules,
attachments, and other supplemental documents required by the Technical Specification in the
redline. The proposed changes must be specific and include a detailed explanation and supporting
rationale for each. General comments, drafting notes and footnotes such as “parties to discuss” will be
disregarded and not negotiated. Exceptions to the Technical Specifications requested by a Bidder will
be reviewed as part of IPC’s qualitative evaluation of the bid.

4.8. EXCEPTIONS TO THE DRAFT FORM LETTER OF CREDIT

Bidders that propose a resource for IPC ownership must provide bids and pricing that are consistent
and compliant with the EXHIBIT M — Draft Form Letter of Credit. To the extent that the validity of a
Bidder’s bid and/or the Bidder’s ability to execute an agreement is contingent upon material changes
to the language in the draft form letter of credit, the Bidder should specifically identify the terms they
propose to change in the form of a redline markup to EXHIBIT M — Draft Form Letter of Credit and
submit the redline with its bid. To the extent that a Bidder wishes to propose changes to the draft
form letter of credit that, if accepted by IPC, would reduce the Bidder’s proposed pricing for the bid,
should specifically identify in the redline such changes and the associated price reduction.

The proposed changes must be specific and include a detailed explanation and supporting rationale for
each. General comments, drafting notes, and footnotes such as “parties to discuss,” will be
disregarded and not negotiated. Exceptions requested by a Bidder will be reviewed as part of IPC’s
qualitative evaluation of the bid.
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5. Market Purchase Proposals: Additional Specifications

and Instructions
5.1. MINIMUM REQUIREMENTS

IPC has specified the Minimum Requirements for Market Purchase Proposals. These requirements
are listed in EXHIBIT C — Bid Eligibility Checklist. After IE review and consultation, non-conforming bids
will be notified and given the opportunity to correct their bid within five (5) business days; otherwise,
the bid will be disqualified and removed from consideration. Consistent with OAR 860-089-0400(2)(c),
non-price score criteria that seek to identify minimum thresholds for a successful bid have been
converted into Minimum Requirements.

5.2. AGREEMENT TYPES

IPC will consider bids for agreements consisting of confirmations under mutually-agreeable master
agreements (i.e., WSPP or other), or mutually-agreeable standalone agreements.

5.3. BID ATTRIBUTES

Additional description of the volumes and bid attributes Idaho Power is seeking are listed in

EXHIBIT E — Proposed Market Purchase Volumes. IPC anticipates that it will designate the resource

or executed contract as Network Resources of IPC under the OATT upon commercial operation of the
resource or first delivery date under the contract.

5.4. BID SUBMISSION PROCESS

A Bid Package is considered the aggregate of the Information uploaded by a Bidder to the Portal.

The Bid Package will include data entered into forms on the Portal and subsequently uploaded to the
Portal by the Bidder and other written documents that are uploaded to the Portal. The Portal is
designed to accept the majority of the Information as data entered into the forms with data entry
restricted to only certain eligible types and values. The purpose is to ensure Information is entered
consistently across all Bidders and bids such that IPC can consistently, fairly, and quickly organize the
Information, evaluate the bids, and minimize the amount of written (e.g., PDF, .docx) documents that
IPC must review and interpret.

i Bid Definition Form

Any potential Bidder interested in participating in the RFP must first register in the
Portal. Once registered, the bid submission process begins with completion and
submission to IPC of an EXHIBIT A — Bid Definition Form (BDF) located in the Portal for
each bid that a Bidder intends to submit. The BDF requests preliminary information
about the bid(s) including a narrative description and basic bid parameters.
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i Bid Entry Form

IPC will review the submitted BDF and subsequently respond to the Bidder with an
EXHIBIT B — Bid Entry Form (BEF) that is relevant to the bid(s). The BEF requests
complete technical, commercial, financial, and pricing Information for purposes of
subsequent bid evaluation.

iii Bid Submittal

Bidders will submit the BEF and ancillary Information as defined in the RFP to the
Portal. The BEF requires certain cost data as inputs to the price score model.

Bidders are strongly advised to carefully review all exhibits relevant to their bid(s) prior to uploading
their Bid Package to the Portal. If and when a Bidder is selected for negotiation of an agreement,

IPC will utilize the Information submitted within the Bid Package to populate the relevant portions of
the agreements for that Bidder.

6. Additional Requirements for All Bid Packages

6.1. CONTENTS OF WRITTEN BID PROPOSAL

A Bidder MUST prepare and submit as part of the bid a written narrative that fully describes the
bid and any details or nuances to fully explain the intent of the Bidder and the BEF. The narrative
should include a cover letter and introduction, company and project overview, a description

of each bid submitted in the BEF, and project financing and contract terms according to

Exhibit N — Bid Format and Requirements.

6.2. BID NAMING

A unique name for each bid (Bid Code) will be provided to the Bidder and must thereafter be used by
the Bidder when referring to the bid and must be inserted into the file name of each document for the
bid uploaded by the Bidder. The purpose of the Bid Code is to allow IPC to more easily identify and
differentiate among bids and documents.

6.3. BID WRITTEN DOCUMENTS

Written documents must be text-searchable PDF (portable document format, non-zipped) and must
contain documents reproduced directly from the native document (i.e., Word, Excel, MicroStation,
AutoCAD). Scanned images and documents will be considered irregular and may be rejected.

6.4. RFP EXHIBITS

Exhibits to this RFP summarize the Information that must be included within the Bid Packages and
uploaded by Bidders to the Portal. Bidders are directed to the individual forms in the Portal to ensure
review of all the current information and the specific type and level of detail that must be provided is
understood and are summarized below. In Table 6-1 are the required exhibits that must be completed
depending on the type of contract offered.
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Table 6-1 — Non-Price Factor

Exhibit Asset PPA/BSA Market Purchase

Purchase Proposals
Exhibit B — Bid Entry Form X X X
Redlines to Exhibit F — Draft Form Agreements for X X

Resource Based Proposals

Redlines Exhibit G, H, I, and J (Technical X
Specifications)

Exhibit L — Counterparty Financial Questionnaire X X X

6.5. FIRM BID

Each bid shall be firm, not subject to price escalation, and binding throughout the schedule of this RFP
from the date the bids are due under this RFP. Note, however, the bid evaluation process does have
an opportunity to update pricing.

6.6. TAXES

Bidders are responsible for the payment of all sales, conveyance, transfer, excise, real estate transfer,
business and occupation, and similar taxes assessed with respect to or imposed on either party in
connection with a proposed agreement.

6.7. DATA AND CYBER SECURITY

A bid must comply with the provisions of Presidential Executive Order 13920 (E.O. 13920) issued

May 1, 2020, titled Securing the United States Bulk-Power System (BPS), which (among other things)
prohibits any acquisition, importation, transfer or installation of BPS electric equipment by any person
or with respect to any property to which a foreign adversary or an associated national thereof has any
interest that poses an undue risk to the BPS, the security or resiliency of United States (U.S.) critical
infrastructure or the U.S. economy, or U.S. national security.

All design and implementation details must follow electrical industry best practices for cyber security
as well as all applicable regulatory requirements pertaining to the security of electric system assets.
Any additional IPC-specific requirements will be addressed during the RFP review and contracting
process, pursuant to EXHIBIT K — Mutual Non-Disclosure Agreement. Bidder must state that any and all
equipment utilized in the proposed resource will not be procured through an Office of Foreign Assets
Control (OFAC) designated entity or otherwise be comprised of equipment prohibited for use by
electric utilities in the U.S.

6.8. PURCHASING RESTRICTIONS/PROHIBITED TECHNOLOGY

Pursuant to Section 889 of the John S. McCain National Defense Authorization Act for Fiscal Year 2019
and Federal Acquisition Regulation (FAR) 52.204-25 (August 2020), Bidder agrees, represents,
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and warrants that Bidder shall not supply or deliver to IPC any “covered telecommunications
equipment or services” as a substantial or essential component of any system or critical technology of
any system. As defined in FAR 52.204-25(a), “covered telecommunications equipment or services”
includes equipment, systems, products, or services made by any of the following companies, or any
subsidiary or affiliate thereof (including companies with the same principal word in the name, e.g.,
“Huawei” or “Hytera”): Huawei Technologies Company; ZTE Corporation; Hytera Communications
Corporation; Hangzhou Hikvision Digital Technology Company; or Dahua Technology Company.
“Covered telecommunications equipment or services” may include, but are not limited to,
video/monitoring surveillance equipment/services, public switching and transmission equipment,
private switches, cables, local area networks, modems, mobile phones, wireless devices,

landline telephones, laptops, desktop computers, answering machines, teleprinters, fax machines,
and routers. “Covered telecommunications equipment or services” do not include telecommunications
equipment that cannot route or redirect user data traffic or permit visibility into any user data or
packets that the equipment transmits or handles.

To the extent that the systems, products, or services to be provided by Bidder under this Agreement
may be procured by IPC in support of or to satisfy IPC’s obligations under agreements with a federal
governmental entity, Bidder further agrees that FAR 52.204-25 (August 2020) — except for paragraph
(b)(2) thereof — shall be incorporated by reference into any future agreement and is binding on
Bidder, and that Bidder does not use any equipment, system, or service that uses covered
telecommunications equipment or services and will not supply any covered telecommunications
equipment or services to IPC. Bidder further agrees that, if it identifies covered telecommunications
equipment or services used as a substantial or essential component of any system or as critical
technology as part of any system during contract performance, or Bidder is notified of such by a
subcontractor at any tier or any other source, Bidder shall immediately notify IPC and reasonably
cooperate with IPC’s requests for information.

6.9. SMALL BUSINESS AND SMALL DISADVANTAGED BUSINESS PROGRAM

IPC is committed to the implementation of a Small and Disadvantaged Business Program. It is the
intent of IPC that small business concerns and small businesses owned and controlled by socially and
economically disadvantaged individuals have the opportunity to participate in the performance of
contracts awarded by IPC. Consequently, IPC requests that Bidders indicate their eligibility as a small
business based upon the regulations in Title 13, Code of Federal Regulations, Part 121. If in doubt,
Bidders should consult the Small Business Administration Office in their area.

6.10. INSURANCE

Bidder is directed to the EXHIBIT F — Draft Form Agreements for Resource Based Proposals for details
concerning the specific insurance requirements that must be met.
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6.11. FINANCIAL AND CREDIT INFORMATION

Bidder must provide a written response and associated documents in response to the Counterparty
Financial Questionnaire. Details are further described in EXHIBIT L — Counterparty Financial
Questionnaire of this RFP.

6.12. EXCEPTIONS TO THE DRAFT FORM AGREEMENTS

Bidders must provide bids and pricing that are consistent and compliant with EXHIBIT F — Draft Form
Agreements for Resource Based Proposals. To the extent that the validity of a Bidder’s bid and/or the
Bidder’s ability to execute an agreement is contingent upon material changes to the language in the
draft form agreements, the Bidder should specifically identify the terms they propose to change in the
form of a redline markup and submit the redline with its bid. To the extent that a Bidder wishes to
propose changes to the draft form agreements that, if accepted by IPC, would reduce the Bidder’s
proposed pricing the proposed changes should specifically identify in the redline, such changes

and the associated price reduction. To the extent practicable, Bidders should develop exhibits,
schedules, attachments, and other supplemental documents required by the draft form agreements in
the redline. Bidders proposing to sell existing generation facilities should propose in the redline
changes to the draft form agreements for the proposed resource type reflecting the terms and
conditions on which their bid is based. Note that not every technology and contract structure is
presented in the draft form agreements and, thus, proposed contracts and terms should be provided
for contracts that are substantively different to the provided draft form agreements. For a Wind PPA,
Bidders should review and redline the substance of the EXHIBIT F — Power Purchase Agreement
commercial terms with the inclusion of the EXHIBIT F — Wind Performance Guarantees.

The proposed changes must be specific and include a detailed explanation and supporting rationale for
each. General comments, drafting notes and footnotes such as “parties to discuss” will be disregarded
and not negotiated. Exceptions to the draft form agreements requested by a Bidder will be reviewed
as part of IPC’s qualitative evaluation of the bid.

6.13. CLARIFICATION OF BIDS

While evaluating a bid, IPC may request clarification or additional information from the Bidder about
any item in its bid. Such requests will be sent via the Portal by IPC and the Bidder must provide a
response via the Portal back to IPC within five (5) business days, or IPC may deem the Bidder to be
non-responsive and either suspend or terminate further evaluation of its bid. Bidders are encouraged
to provide an alternate point of contact to ensure a timely response to clarification requests.

6.14. ADDENDA TO RFP

Any additional responses required from Bidders as a result of an addendum to this RFP shall become
part of each bid. Bidders must acknowledge receipt of and list all addenda where indicated in the BEF.
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7.Bid Evaluation, Negotiation and Approval
7.1. THE EVALUATION PROCESS

The bid evaluation and selection process are designed to identify the combination and size of
proposed resources (the Portfolio) that will maximize customer benefits and will satisfy projected
resource capacity and energy needs while maintaining reliability. The portfolio optimization models
used to identify the proposed resources are the same that IPC uses to evaluate proxy resources in the
2023 IRP (and subsequent IRPs). IRP portfolio optimization process details can be found in the
company’s most recent 2023 IRP report in sections 9 and 10.

IPC will separate and prioritize bids that can conform to meet the summer peak in 2028 and desire a
commercial operation date by April 1, 2028, separately from those that confirm to meet a later
commercial operation.

The bid evaluation process is described below.

7.2. PHASE 1 - INITIAL SHORTLIST

Phase 1 of the bid evaluation process includes the screening, evaluation, and ranking of the bids to
identify a subset that can be advanced to further evaluation (the Initial Shortlist). This includes: 1) bid
eligibility screening to ensure conformance with the Minimum Requirements; 2) price, and non-price
evaluation to score and rank bids; and 3) identification of the lowest cost bids for inclusion in the
Initial Shortlist.

IPC will rely on the pricing and other data submitted by Bidders to screen, evaluate, and rank bids.
During this phase of the bid evaluation process, IPC does not anticipate asking for, nor accepting,
updated pricing or updates to any other bid components. However, IPC will contact Bidders to confirm
and clarify information presented in each bid if necessary.

Additionally, if at any time during Phase 1, a Bidder determines its submitted bid is no longer valid,
the Bidder should notify IPC immediately and the bid will be withdrawn from further consideration.

Conformance to Minimum Requirements

Bids will initially be screened against the Minimum Requirements using EXHIBIT C — Bid Eligibility
Checklist and in consultation with the IE. After IE review and consultation, Bidders of non-conforming
bids will be notified and given the opportunity to correct their bid within five (5) business days;
otherwise, the bid will be removed from consideration.

Price and Non-Price Scoring, Ranking, and Initial Shortlist

After the eligibility screening has been completed, conforming bids will be evaluated and given price
and non-price scores. Each bid will be ranked based on the sum of their price and non-price bid score.
A maximum of 75 points are allocated to price scoring and a maximum of 25 points to non-price
scoring for a total maximum score of 100 points. Bids are then ranked within the respective
technology group, and the highest scoring bids within each technology group are chosen to be the
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Initial Shortlist. Reasonable excess to, at a minimum, meet the identified capacity and energy needs
specified will be included.

Resource Based Proposal Price Score (up to 75 points)

IPC’s proprietary price scoring model will calculate the delivered revenue requirement per
kilowatt cost of each bid, inclusive of any applicable carrying cost and the impact of tax credit
benefits, as applicable. In developing the revenue requirement cost for each bid, IPC requires
certain cost data as inputs to the price score model. IPC will convert Bidder provided cost
inputs into a revenue requirement stream based on Generally Accepted Accounting Principles
(GAAP) and develop annual levelized costs as described in Exhibit O — Levelized PVRR
Scenarios. Any internal assumptions for key financial inputs (i.e., inflation rates, discount rates,
marginal tax rates, asset lives, allowance for funds used during construction [AFUDC] rates,
etc.) and IPC’s carrying costs (i.e., integration costs, owner’s costs, etc.) will be applied
consistently to all bids, as applicable.

As stated under Interconnection Studies above, Bidders must provide known costs for
interconnection costs and transmission network upgrade costs as provided in applicable
system impact study reports or LGlAs. If this information is not available, IPC will model
the bids with an anticipated cost based on the location of the interconnection point.

IPC will model bids with other uncertain terms and anticipated cost or price contingencies
as applicable.

IPC’s proprietary price scoring model scores each bid relative to each other within the same
technology where feasible. Each bid’s per kilowatt price is ranked to determine the bid’s price
score. For each technology, a maximum score of 75 points is assigned to the bid with the
highest calculated relative score and a minimum of zero (0) points to the evaluated bid with
the lowest calculated relative score. The remaining bids using that same technology are scored
on a 0-to 75-point scale according to their relative relationship to those of the highest and
lowest performing bids.

Resource Based Proposals Non-Price Score (up to 25 points)

The non-price evaluation rubric for Resource Based Proposals is included in EXHIBIT D — Non-
Price Scoring Matrix. IPC’s non-price scoring model evaluates whether bids are thorough and
comprehensive, whether the proposed resource is viable, and whether the bidder is likely to
achieve commercial operation by the proposed date. Bidder must provide documentation,
representation, warranties, and other information as necessary to sufficiently assure IPC that
any proposed project will complete construction and achieve full commercial operation by
the defined commercial operation date. The non-price rubric is designed to be objective,
intuitive, and self-scoring. Bidders are required to score themselves by answering each of the
non-price questions and providing supporting documentation. The non-price questions seek
to rank bids based, among other factors, on the completeness of RFP bid requirements,

the ability to contract with the project, the maturity of the project, and ability to deliver the
project by the commercial operation deadline.
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Points are earned based on the Bidder’s progress and performance in the following areas:

e Site Control

e /oning

e Easements
e Permits

e GIA

e NRIS/ERIS

e Experience

o Safety

o Development Schedule

e Material and EPC Agreements

If a Bidder is unable to demonstrate commercial viability — specifically the ability to meet the
applicable in-service date — they will be removed from further evaluation. Each question is
weighted differently with a focus on current progress of a Project. Weightings are outlined in
Exhibit B of this RFP. The maximum score possible for non-price questions is 25 points.

Market Purchase Proposals Price Evaluation

Market Purchase Proposal pricing will be evaluated and ranked based on the price structure
submitted with the bid. This initial scoring is for informational purposes. As noted below,

the Market Purchase Proposals that meet Minimum Requirements will be submitted to the IRP
Planning Team for further analysis.

Market Purchase Proposals Non-Price Score (up to 25 points)

The non-price evaluation rubric for Market Purchase Proposals is included in

EXHIBIT D — Non-Price Scoring Matrix. IPC’s non-price scoring model evaluates whether

bids are thorough and comprehensive and meet the requested attributes as described in
EXHIBIT E — Proposed Market Purchase Volumes. Bidder must provide documentation,
representation, warranties, and other information as necessary to sufficiently assure IPC that
any bid will meet the requirements. The non-price rubric is designed to be objective,
intuitive, and self-scoring. Bidders are required to score themselves by answering each of the
non-price questions and providing supporting documentation. The non-price questions seek to
rank bids based, among other factors, on the completeness of RFP bid requirements and the
bid’s ability to meet the requested attributes described in EXHIBIT E — Proposed Market
Purchase Volumes.

Points are earned based on the bid’s ability to meet each of the bid attributes requested in
EXHIBIT E — Proposed Market Purchase Volumes. If a bid offers attributes that could require
Idaho Power to incur additional costs (i.e., a bid of a WSPP Schedule B product could require
Idaho Power to incur additional Point-to-Point transmission costs), those costs will be
estimated and included in the pricing analysis. Each question is weighted differently with a
focus on product type, contribution to identified needs, shaping and flexibility options,
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Western Resource Adequacy Program eligibility, point of delivery, and pricing structure.

The maximum score possible based on pre-determined weightings is 25 points. This initial
scoring is for informational purposes. As noted below, the Market Purchase Proposals that
meet Minimum Requirements will be submitted to the IRP Planning Team for further analysis.

Final Ranking (up to 100 points)

To determine the initial bid pool to be further evaluated, IPC will use the combined price and

non-price results to rank each bid. Based on these rankings, IPC will identify an initial pool of

highest-ranked bids by product and technology. This initial pool of bids will be made available
as alternatives for further modeling.

Selection of the Initial Shortlist and Notification by IPC

The highest ranking and relatively lowest cost bids within each technology category will become the
Initial Shortlist. After the IE completes its review and files its report on the Initial Shortlist, IPC will
notify through the Portal the Bidders that were selected for the Phase 1 — Initial Shortlist.

7.3. PHASE 2 - FINAL SHORTLIST

Phase 2 is the selection of the Final Shortlist. Bidders on the Initial Shortlist will be required to

provide IPC with any updates to their bids including relevant price or schedule modifications,
interconnection study results, or any other material change that would impact the IRP production cost
model or Minimum Requirements of the RFP. IPC will then process updates for inclusion in the IRP
production cost models. AURORA will be run to help select the least-cost, least-risk portfolios based on
bid cost, performance data, and ELCC.

IPC will perform a reliability assessment to ensure that the selected portfolio of resources can meet all
hourly load and operating reserve requirements with sufficient cushion to account for other system
uncertainties such as non-normal weather events. This process is described in the company’s most
recently acknowledged 2023 IRP in the Technical Appendix C in the “Loss of Load Expectation” section.

IPC does not anticipate updating the non-price portion of the bid evaluation from Phase 1.

However, if at any time during Phase 2, a Bidder determines its submitted bid is no longer valid,

the Bidder should notify IPC immediately and the bid will be withdrawn from further consideration.
Original non-price scores combined with IRP modeling results will be considered in a cost and risk
analysis. Any other factors not expressly included in the formal evaluation process but required by
applicable law, order by the Commissions, or other significant material industry or technology change
may be used by IPC — in consultation with the IE — to identify a subset of Bidders from Phase 1 that
can be advanced to further evaluation and negotiation (the Final Shortlist).

Processing of Bid Updates

Similar to the Phase 1 pricing evaluation, IPC uses its proprietary models to process bid updates.
The models are refreshed with updated bid information, including price. Consistent with the
treatment of capital revenue requirement in IPC’s IRP modeling, IPC will convert any calculated
revenue requirement associated with capital costs (i.e., return on investment, return of
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investment and taxes, and the impact of tax credits, as applicable) to first year real-levelized
costs. Similarly, all other bid costs are levelized and formatted for input into to the IRP models.
Projected renewable resource performance data (expected hourly capacity factor information)
and ELCC are also processed for input into the IRP models.

Bid Resource IRP Modeling, Sensitivity Analysis and Portfolio Development

The IRP team uses the AURORA model to help select the least-cost, least-risk resource types based
on bid cost, performance data and ELCC and select the Final Shortlist. IPC uses AURORA to develop
and evaluate the cost of multiple resource portfolios with various sensitivities and contingencies
(e.g., Boardman to Hemingway in-service dates).

Following the Initial Shortlist and bid updates, IPC will submit the pool of bids (including Market
Purchase Proposals that have met the Minimum Qualifications) to its IRP Planning Team to evaluate
resources for the Final Shortlist. The IRP Planning Team will evaluate the pool of resources using
AURORA, the production cost model used in the IRP. Consistent with the treatment of capital revenue
requirement in IPC’'s IRP modeling, IPC will convert any calculated revenue requirement associated
with capital costs (i.e., return on investment, return of investment, and taxes, and the impact of tax
credits, as applicable) to first year-real-levelized costs. Similarly, all other bid costs are levelized and
formatted for input into to the IRP models. For a 25-year PPA for example, IPC calculates the

present value of the revenue requirement (contractual payment stream over the 25 years) for the
project and calculate the levelized payment based on the contract life as demonstrated in the
example Exhibit O — Levelized PVRR Scenarios. Projected renewable resource performance data
(expected hourly capacity factor information) will also be processed for input into the IRP models.
Projected Effective Load Carrying Capability (ELCC) for each bid will also be processed for input into
the IRP models. The IRP modeling tools will help select the least cost resource types based on bid cost,
performance data, and ELCC. IPC’s Final Shortlist may also include high-scoring bids in excess of the
identified capacity limits if those projects have economic benefit.

IPC will evaluate portfolios under a range of different environmental policy and market price scenarios
(policy-price scenarios). In this way, IPC uses AURORA to help optimize its selection of bid resources to
identify the lowest cost, reliable portfolio under multiple scenarios prior to undergoing additional risk
analysis and further consideration as part of the Final Shortlist process. The assumptions will be
established and reviewed with the IE before updated bids with best and final pricing are received

and opened.

Risk Analysis

IPC next uses AURORA to evaluate each portfolio and its ability to perform under dynamic market
conditions. In AURORA a stochastic sensitivity analysis will be performed, which assesses the effect
on portfolio costs when select variables take on values different from their planning-case levels.
AURORA measures the risk of each portfolio through its production cost estimates. By holding a
resource portfolio fixed and using Latin Hypercube stochastic simulations of stochastic variables —
including, for example, load, natural gas prices, and hydro generation — AURORA can measure the
expected cost of each portfolio in an uncertain future. Stochastic variables are selected based on the
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degree to which there is uncertainty regarding their forecasts and the degree to which they can affect
the analysis results (i.e., portfolio costs). The Latin Hypercube design samples the distribution range
with a relatively small sample size, allowing a reduction in simulation run times. The Latin Hypercube
method does this by sampling at regular intervals across the distribution spectrum. The purpose of the
stochastic analysis is to understand the range of portfolio costs across the full extent of stochastic
shocks (i.e., across the full set of stochastic iterations) and how the ranges for portfolios differ.

Identification of Top-Performing Resource Portfolios

IPC will then summarize and analyze the portfolios to identify the specific bid resources that are most
consistently selected among the policy-price scenarios. Based on this data, as well as certain
qualitative and non-price criteria, and in consultation with the IE, IPC may select one or more resource
portfolios for further cost-risk analysis.

Other Factors — Applicable Law and Statutory Requirements

Before establishing a Final Shortlist, IPC may take into consideration, in consultation with the IE,

other factors that are not expressly or adequately factored into the evaluation process outlined above,
particularly any factor required by applicable law or order of either Commission to be considered.

Final Shortlist Selection

IPC will summarize and evaluate the results of its cost-risk analysis, considering present value revenue
requirement results to identify the specific least-cost, least-risk bids. Based on these data and certain
other factors as described above, and in consultation with the IE, IPC will establish a Final Shortlist.
After the Final Shortlist is established and approved, IPC will re-engage in negotiations with the
selected Bidder(s) to finalize their contract(s) and prepare the contract(s) for execution. Selection of

a bid to the Final Shortlist does not constitute a winning bid. Only execution of a definitive

agreement between IPC and the Bidder, on terms acceptable to IPC, in its sole and absolute discretion,
will constitute a winning bid.

7.4. ADDITIONAL RIGHTS
IPC may, in coordination with OPUC and the IE, at any time during the Solicitation:

1. Appoint evaluation committees to review bids, seek the assistance of outside technical
experts and consultants in bid evaluation, and seek or obtain data from any source that
has the potential to improve the understanding and evaluation of the responses to

this RFP.
2. Revise and modify, at any time before the deadline for bid submittal, the factors it will
consider in evaluating bids and to otherwise revise or expand its evaluation methodology.
3. Hold interviews and meetings to conduct discussions and exchange correspondence with

either all Bidders or only those with bids that IPC elects to select for detailed discussions
(Initial Shortlisted Bids) in order to seek an improved understanding and evaluation of an
individual Bidder’s bid.

4. Issue a new RFP.

5. Cancel or withdraw the entire RFP or any part thereof.

Page 27



UM
Idaho Power Company's Application and Request
for Partial Waiver of Competitive Bidding Rules
Attachment 1
Page 32 of 1031

DRAFT - 2.29.24

7.5. ACCEPTANCE AND REJECTION OF BIDS

IPC may or may not award an agreement after analysis and evaluation of the bids. IPC reserves the
right to reject any and all bids, to waive minor formalities and irregularities, and to evaluate the bids to
determine which — in IPC’s sole judgment — represents the best value for the Proposals requested.

7.6. AGREEMENT NEGOTIATIONS

In anticipation of an award, there will be a period of negotiations to finalize the agreement(s) between
the parties. An agreement, including all terms, conditions, exhibits and attachments, must be executed
by both IPC and the successful Bidder in order to create a binding enforceable agreement between IPC
and the successful Bidder.

7.7. EXCLUSIVITY

If and when a bid is selected for the Final Shortlist, from that date, the Bidder and/or its affiliates
shall not execute an agreement with any other party for the sale of the Project or Plant such that the
Bidder would no longer be able to provide the associated bid for a period of sixty (60) days.

7.8. PUBLICITY

The parties intend to issue joint public announcements, in the form of press releases, case studies,
and/or other materials, containing content mutually agreed to by the parties, upon execution of the
agreements. Neither party shall use the name, logo, or any other indicia of the other party in any
public statement, press release, other public relations, or marketing materials, the identity of the
other party or any underlying information with respect to the agreement(s) at any time without the
prior written consent of the other party, which it may withhold in such other party’s sole discretion.
Prior to making any such permitted use, each party shall provide for the other party’s review and
approval, any publicity materials. Any and all goodwill from use of IPC’s name, logo, or indicia will
inure to IPC’s sole and exclusive benefit.

7.9. COMMISSION APPROVAL

Execution of an agreement will ultimately be subject to approval by the Commissions.

8. ENTIRE RFP

This RFP and all exhibits, attachments, datasheets, forms, and addenda within the Portal event are
incorporated herein by this reference and represent the final expression of this RFP. Only information
supplied by IPC in writing through the parties listed herein or by this reference made in the submittal
of this RFP shall be used as the basis for the preparation of Bidders bids.
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Bidder to fill
Avttofill
RA

Bidder:

Proposal Definition

Attachment 1
Page 33 of 1031

DRAFT -2.29.24

Facility Name

Proposal Type Please Select

Please Select

Please Select

Please Select Please Select

Proposal Number

Ownership

Resource Based Proposals

Resource Type (Resource Based Proposal)

Provide Resource Type (if "Other")

Structure

Contract Term (Years)

Contract Capacity (MWac)

Market Based Proposals

Contract Type

Contract Term (Years)

Contract Capacity (MWac)

CoD (m/d/yyyy)

Paint of Delivery

County, State

Contingent IPC transmission rights? Please Select

Please Select

Please Select

Please Select Please Select

Bids and Selectable Portfolios
Piease select "Yes" for the proposal(s) to

Jform your bid(s). A bid can be formed with

one or multipie proposals at the same

JFacility.
Facility
Portfolio 1 Please Select
Portfolio 2 Please Select
Portfolio 3 Flease Select
Portfolio 4 Please Select
Portfolio 5 Please Select
Portfolio 6 Please Select
Partfolio 7 Please Select
Portfolio 8 Please Select
Portfolio 8 Please Select
Partfolio 10 Flease Select
Portfolio 11 Please Select
Portfolio 12 Please Select
Portfolio 13 Please Select
Partfolio 14 Please Select
Paortfolio 15 Please Select
Portfolio 16 Please Select
Portfolio 17 Flease Select
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Exhibit B — Bid Entry Form

Bid Entry Form
(See Exhibit B_C_D Excel Workbook - Bid Entry Form in Portal)

]
POWER.

An IDACORP Company

Bid Entry Form (BEF)
2028 All Source Request for Proposals (RFP)
Bidder:

| [DATE] _|

Instructions:

i

= [Respondent Information] sheet reflects the information filled out in your Bid Definition form. No further action is
needed in this BEF.

= Respondent must fill ocut the applicakle fields on all the blue sheets. The proposals are listed according to the Bid(s)
submitted in your Bid Definition form.

= Definition: PPA - Power Purchase Agreement; BSA - Battery Storage Agreement

Color Code:

Applicable Input: Respondent to Fill
Calculated Input: Autofill, Do not Edit
Non Applicable Input: Do not Edit
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Exhibit C — Bid Eligibility Checklist
Bid Eligibility Checklist
(See Exhibit B_C_D Excel Workbook - Bid Entry Form in Portal)

Bid Eligibility Screening Color Code:

Idaho Power Company 2028 All Source RFP
Auto

Bidder: Bid (Portfolio) #

| Resource #

Facility Name:

Resource Type

Structure

Ownership

Contract Term (Years)

Contract Capacity at POI (MWac)

con

Existing or New?

Point of Delivery

Hi, Adam, In ca County, State

Contingent IPC rights?

Yes Minimum criteria met
No Bid not eligible
Not applicable

Bid Eligibility Submittal Completeness - Bidder completed
. each of the following items accurately and in a manner
consistent with the RFP requirements.
Resource Based Proposal - Bid is submitted on or before the submittal deadline and all
applicable forms have been completed and submitted.

[Rescurce Based Non-Pricing] and the applicable [PPA-BSA Inputs], [BTA Inputs]

and [MWh Inputs] tabs

Counterparty Financial Questionnaire (Exhibit L}

Bid narrative in accordance with the Bid Format and Requirements Exhibit N)

Name of Supporting
Document(s)

Comments Response 4

Please Select Please Select Please Select Please Select

Resource Based Proposal - Proposal will be delivered to a Point of Delivery on IPC's
transmission system OR if the Proposal will be interconnected to a third-party
transmission system, Bidder has provided documentation that demonstrates it has Please Select Please Select Please Select Please Select
submitted applicable transmission service requests to the relevant Transmission
Provider to establish transmission rights to deliver to IPC point of delivery.

~

Resource Based Proposal - Bidder has provided redlines or confirmed no redlines to.
Draft Form Agreements for the Resource Based Proposal {Exhibit F)

w

Please Select Please Select Please Select Please Select

Resource Based Proposal - Bidder has provided redlines or confirmed no redlines to.
applicable Technical Specifications (Exhibit G, H, I, and 1) are required (or this is not Please Select Please Select Please Select Please Select
applicable as the Proposal is a PPA/BSA).

FS

Resource Based Proposal - Evidence of wire transfer provided prior to bid deadline in
the correct amount for the correct number of bids.

wn

Please Select Please Select Please Select Please Select

Resource Based Proposal - Evidence that the Bidder's proposal has a Generator
Interconnection Agreement OR Generator Interconnection application in either the IPC Please Select Please Select Please Select Please Select
Serial Study Process or the Transitional Cluster Study Process.

ES

Resource Based Proposal - Bidder has provided a Development Schedule identifying
the timeline and schedule including contract execution, full notice to proceed, and
major engineer, procure, and construct milestones to ensure delivery at the proposed
commercial operation date

~

Please Select Please Select Please Select Please Select

Documentation submitted indicates the viability of a Commercial Operation Date
(Resource Based Proposals) or Contract Effective Date (Market Purchase Proposals)
that matches the COD submitted.

Documentation may include, as applicable, GIA status and timely interconnection
capability; federal, state, and local permitting requirements and decisions; land-use
and site control requirements and decisions; construction plans and schedules; Please Select Please Select Please Select Please Select
procurement documentation; financing capability and sources; and other relevant
'documentation necessary to demonstrate timely viability of the project. Idaho Power
will also consider (and bidder must identify) pending, actual, or threatened
administrative, legal, legislative, procedural, and other actions (federal, state, or local)
that could impact timely viability.

=

Market Purchase Proposal - Bid is submitted on or before the submittal deadline and
all applicable forms have been completed and submitted.
[Market Purchase Non-Pricing] and [Market Purchase Pricing] tabs Please Select Please Select Please Select Please Select
Counterparty Financial Questionnaire (Exhibit N)
Bid narrative in accordance with the Bid Format and Requirements (Exhibit P}

™

Market Purchase Proposal - Bid of firm energy and capacity (prefer WSPP Agreement
Schedule C or equivalent) meeting Western Resource Adequacy Program (WRAP) Please Select Please Select Please Select Please Select
resource specificity, transmission and other requirements.

=
5]

Market Purchase Proposal - The minimum WRAP Qualified Capacity Contribution
(Exhibit E) requirement is met.

-

Please Select Please Select Please Select Please Select
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Market Purchase Non-Pricing Scoring Sheet
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Bidder:

Idaho Power 2028 All Source RFP

Um__

Idaho Power Company's Application and Request
for Partial Waiver of Competitive Bidding Rules

Exhibit D — Non-Price Scoring Matrix (Market Purchase)

(See Exhibit B_C_D Excel Workbook - in Portal)

Color Code:

Bidder to fill

Aol

Market Purchase Information

Bid (Portfolio) #
Resource #

Facility Name
Resource Type
structure

Ownership

Contract Term (Years)
Contract Capacity at PO (MWac)
con

Existing or New?
Point of Delivery
County, State

Contingent on IRC transmission rights?

Non-Price Score:
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Product Attributes Comments
Product Type fed - coneriessfim .
Yellow - Schedule 5 or equivafent Please Select Please Select Please Select Please Select Please Select
WP Schedule C or equivalent preferred Green - Sehorute Cor equvalent
Contribution to Identified Needs Red - Does not meet
2 |Consistency with / contribution to seasonal energy Please Select Please Select Please Select Please Select Please Select
volumes identified as needed in Exhibit E. Green - Mects
Shaping Options Red - No flexivilty
3 |Product offers ability to shape into various time periods  Green - Seasonci, multi-day, orintra-day shaping fexibility (=il (el (=g (o=l (el
Product Flebility T
4 |Product offers daily option to not take energy or ather . . Please Select Please Select Please Select Please Select Please Select
o e d Green - Daily option or other fiexitility
WRAP Eligibiity
Product meets minimum WRAP eligibility requirements
resource specific, or
5 | -system sale by WRAP participant (or i non-participant, {eonr Uove 1ot oo Please Select Please Select Please Select Please Select Please Select
sale is surplus to seller’s own needs, assurance the seller |
will not fail to deliver to meet other commercial
i and there must be priority 6 or 7 transmission
WRAP Eligibility ‘Red - No QCC offered
& |Product offers Qualified Capacity Contribution (QCC) value [Yellow - GCC s less than volume being offered Please Select Please Select Please Select Please Select Please Select
equal to volume being offered Green - Product hos QCC equal to volume being offered
Paint of Delivery . Bed -No Please select Please select Please select Please select Please select
Delivery to ane of the points listed in Exhibit E Green - ves
g [Pricine Structure Bed - Fixed price offered Please select Please select Please Select Please select Please select
Index Price Preferred Green - Inder price affered
‘Red - No, pricing includes regulatory costs (such as
costs/risk associated with sinking in Washington)
Pricing Structure
5 |Pricing does not include the costs of compliance with Vellow - Uncertain Please Select Please Select Please Select Please Select Please Select
regulatory requirements not applicable in Idaho or Oregon
Green - Ves, pricing refiects product sinking in ldaho or
Oregon.
10|Tem fed -No Please select Please select Please Select Please select Please select
Product offers overall term of at least 3 years Green - ves
Form of Agreement fed o
11 | idder proposes conirm under WSPP or 105 Power Annex fooe ' Please Select Please Select Please Select Please Select Please Select
master agreement i
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Exhibit E - Proposed Market Purchase Volumes

Background

This document summarizes the associated market purchase procurement strategy and volumes
Idaho Power is seeking to be imported on transmission capacity and rights held by Idaho Power.
Market purchases will be evaluated against other resource submittals to the 2028 All-Source
Request for Proposals (2028 RFP) as part of an overall resource procurement process and scored
and modeled as defined in the 2028 RFP; however, this Exhibit E focuses exclusively on market
purchases.

Proposed Market Purchase Volumes

Idaho Power is seeking energy purchases to serve load in varying monthly amounts for the years
2028. Idaho Power is interested in offers with terms of up to 10 years, but the focus is on at least
the first three years (2028-2031).

The identified needs and requested volumes have been determined based on the quantity of
energy purchases required to economically serve load according to analysis from the 2023 IRP.
The transmission capacity that Idaho Power has available for importing energy is shown in Table
1 below.

In this 2028 RFP, Idaho Power is not seeking 100 percent of the identified purchase need. Rather,
the 2028 RFP seeks a portion of the total volumes that will be needed. This approach is intended
to result in the acquisition of a base volume of energy that is forecasted to be necessary to serve
load. Additional purchases will be necessary to supplement firm base volumes to serve load in
many hours throughout the years. These additional purchases will be made closer in time to the
operating season. This approach ensures that Idaho Power incrementally acquires energy that
will be necessary to serve load in a timely and cost-effective manner, while not purchasing more
than will be necessary. This approach will also allow Idaho Power to make additional
procurement decisions as the Company moves forward in time, considering updated information
and the most recent IRP available at that time.

Phasing the purchase activity over multiple years and procurement processes will ensure that
Idaho Power is right-sizing its resource acquisition volumes based on current information.
Phasing the purchases will also ensure that Idaho Power timely builds the purchase and resource
portfolio needed to reliably serve its customers.

Requested Energy Volumes

Idaho Power is requesting proposals for energy volumes based on a percentage of the peak hour
purchases identified as economic by the model Idaho Power uses for long-term capacity
expansion planning, the AURORA model, for the preferred portfolio from the 2023 IRP. The
AURORA model provides a total hourly economic purchase volume. Those volumes reflect all the
purchases AURORA identified as economic. While the hourly economic purchase volumes
identified in AURORA can be as high as over 1,000 MW in some hours, Idaho Power is not seeking
to fill all those amounts now. Idaho Power is seeking bids for a minimum of 100 MW of energy
for the months of June — September and November — February, and will consider bids for heavy
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Exhibit E - Proposed Market Purchase Volumes

load hours, light load hours, or other hourly blocks (including all hours).! Idaho Power will
evaluate the bids received considering the most recent load and resource information available
at the time.

Requested Energy Attributes

Idaho Power is seeking these volumes as firm energy. ldaho Power prefers offers of WSPP
Agreement Schedule C or equivalent firm energy/capacity, but will consider offers of other
products such as WSPP Schedule B. For the Market Purchase Proposals, the bid volume reflects
the minimum Qualified Capacity Contribution that Idaho Power is seeking, as that term is defined
by the WRAP. Bid-in energy or products must meet WRAP eligibility requirements. Idaho Power
anticipates it will designate purchased energy as a Network Resource under the Open Access
Transmission Tariff and will evaluate bids accordingly.

Idaho Power prefers bids with optionality to not take the energy if Idaho Power determines it is
not needed on particular days within the month. Idaho Power will consider various proposals for
the optionality including potential limits on the optionality to reach the most economical total
cost of the energy product.

Idaho Power will consider bids with varying structures, including but not limited to multi-month
or seasonal volume structures for Summer or Winter,? if such structures facilitate more
competitive bids. Multi-month or seasonal bids may include optionality to not take the energy
on days when it is not needed. Idaho Power will consider proposals for standard heavy load or
light load hour products or proposals that include the ability to shape the energy into particular
hours of the day.

Idaho Power’s greatest need at this time is in the first three years (2028-2031). Bidders may
submit proposals for any period of time greater than a month in the requested time period. For
example, bidders may bid on a month or multiple months, or for a season assuming the
optionality described above, and for one or more years.

With respect to pricing, Idaho Power prefers index or index plus adder-based pricing, but will
consider other pricing structures. Pricing should not include costs associated with regulatory
structures not applicable in Idaho or Oregon, and should be based on product being sunk in Idaho
or Oregon.

With respect to the form of agreement, Idaho Power prefers to use a confirmation under a
mutually-agreeable master agreement (such as the WSPP Agreement) but will consider proposals
for other agreement forms.

1 Heavy load hours (HLH or on-peak) means all hours in the peak period hour ending 0700 through 2200, Monday
through Saturday, excluding North American Electric Reliability Corporation (NERC) holidays. Light load hours (LLH
or off-peak) means all hours that are not on-peak hours — generally all hours in the peak period hour ending 2200
through 0600, Monday through Saturday, and all day on Sundays and NERC holidays.

2 Summer: June — September and Winter: November — February.
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Eligible Delivery Points

Bids must provide for delivery to Idaho Power at its border or at one of the points listed in Table
1 below, or to the Idaho Power Border (Walla Walla, Lolo, SMLK, HURR, LaGrande, M345, Jeff,
Brady, Bora). The capacity available at the Idaho Power Border varies by point.3 Idaho Power will
consider the impact to and use of available transmission capacity in its evaluation.

Bids may also be delivered to one or more of the points listed in Table 4 below. The table below
indicates firm transmission capacity rights Idaho Power has available for imports of energy to its
system. Idaho Power will consider the impact to and use of available transmission capacity in its
evaluation. ldaho Power will include the costs it incurs under the transmission provider’s Open
Access Transmission Tariff for use of the capacity listed below in its evaluation of bids delivered
to these points and relying on such capacity.

Actual final Delivery Points for any final shortlisted Bids will be subject to negotiation by the
parties based on updated information at the time.

Table 1: Available Transmission Capacity for Imports to Ildaho Power’s System by Points of
Delivery.

Point of Delivery Import Capability

MIDC Up to 100 MW*

MIDCREMOTE Up to 500 MW?>

AVA.BPAT Up to 100 MW®

McNary Up to 80 MW’

LaGrande Up to 50 MW38

Mona/Four Corners Up to 200 MW available between the two points®
RedButte Up to 50 MW, June-October only*?

3 The Idaho Power Transmission Provider determines what capacity is available on Idaho Power’s transmission
system for Idaho Power load service on an annual basis. Any resources or energy procured under the 2028 RFP
would be included in Idaho Power’s load and resource forecast and included in transmission evaluations as of
Idaho Power’s ownership or purchase of the resource or energy.

4 Available through April 30, 2026, with the potential to extend beyond that date if renewed by Idaho Power Load
Serving Operations, such renewal being subject to the Transmission Provider’s ability to continue to offer the service.
5 Contingent on B2H being in service.

6 Available through April 30, 2027, with the potential to extend beyond that date if renewed by Idaho Power Load
Serving Operations.

7 Available through December 31, 2027, with the potential to extend beyond that date if renewed by Idaho Power
Load Serving Operations.

8 Available through December 31, 2026, with the potential to extend beyond that date if renewed by Idaho Power
Load Serving Operations.

% Contingent on PacifiCorp / Idaho Power asset swap associated with B2H. The Mona and Four Corners points of
delivery, in aggregate, may not exceed 200 MW.

10 Available through May 31, 2029, with the potential to extend beyond that date if renewed by Idaho Power Load
Serving Operations.
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Respondent shall review and redline the following draft agreement into the submitted proposal for the
specific product type and ownership structure as defined in this REFP.

This draft Exhibit H is not comprehensive and does not constitute a binding offer, shall not form the bases

for an agreement by estoppel nor otherwise, and is not conditions upon each party’s receipt of all
requirement management approvals (including final credit and legal approval) and all regulatory
approvals. Any actions taken by a party in reliance on the terms set forth in this working draft or on
statements made during negotiations pursuant to this working draft shall be at that party’s own risk. Until
this agreement is negotiated, approved by management, executed, delivered, and approved by all required
regulatory bodies, no party shall have any other legal obligations, expressed or implied, or arising in any
other manner under this working draft or in the course of negotiations.

BATTERY STORAGE AGREEMENT

BETWEEN

AND

IDAHO POWER COMPANY
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EXHIBITS

Generation Scheduling and Reporting
Description of Facility

Point of Delivery/Interconnection Facilities
Storage Operating Restrictions

Contract Prices

NERC Event Types

Start-Up Testing

Form of Security — Credit Support Obligation
Required Facility Documents

Leases

Engineer’s Certification of O&M Policy, Engineer’s Certification
of Ongoing O&M, Engineer’s Certification of Design and
Construction Adequacy.

[Reserved]

Required Insurance

Seller Authorization to Release Generation Data to Idaho Power
Attachments

As-Built Supplement

Marketing Communications Agreement

Form of Construction Progress Report

Form of Operations Report

Idaho Power form of Qualified Reporting Entity Agreement
Form of Lender Consent

Form of Estoppel Certificate
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THIS WORKING DRAFT DOES NOT CONSTITUTE A BINDING OFFER, SHALL NOT
FORM THE BASIS FOR AN AGREEMENT BY ESTOPPEL OR OTHERWISE, AND IS
CONDITIONED UPON EACH PARTY’S RECEIPT OF ALL REQUIRED
MANAGEMENT APPROVALS (INCLUDING FINAL CREDIT AND LEGAL
APPROVAL) AND ALL REGULATORY APPROVALS. ANY ACTIONS TAKEN BY A
PARTY IN RELIANCE ON THE TERMS SET FORTH IN THIS WORKING DRAFT OR
ON STATEMENTS MADE DURING NEGOTIATIONS PURSUANT TO THIS
WORKING DRAFT SHALL BE AT THAT PARTY’S OWN RISK. UNTIL THIS
AGREEMENT IS NEGOTIATED, APPROVED BY MANAGEMENT, EXECUTED,
DELIVERED AND APPROVED BY ALL REQUIRED REGULATORY BODIES, NO
PARTY SHALL HAVE ANY OTHER LEGAL OBLIGATIONS, EXPRESSED OR
IMPLIED, OR ARISING IN ANY OTHER MANNER UNDER THIS WORKING DRAFT
OR IN THE COURSE OF NEGOTIATIONS.

BATTERY STORAGE AGREEMENT

THIS BATTERY STORAGE AGREEMENT (this “Agreement”), dated as of

, 202 _, (the “Effective Date”), is entered into between (the “Seller”)
and Idaho Power Company, an Idaho corporation (“Idaho Power” or “Buyer”). Seller and Idaho
Power are sometimes hereinafter referred to collectively as the “Parties” and individually as a
“Party.”

WHEREAS, Seller intends to construct, own, operate and maintain a battery energy
storage system (“BESS”) for the storage and discharge of electric energy located in [
], [Idaho] with a Storage Capacity (as defined below) of MWh (the “Facility”).

WHEREAS, Seller desires to sell, and Idaho Power desires to purchase, the Storage
Product (as defined below) delivered by the Facility in accordance with the terms and conditions
hereof.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises
set forth below and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties mutually agree as follows:

SECTION 1
DEFINITIONS, RULES OF INTERPRETATION

Defined Terms. Unless otherwise required by the context in which any term appears, initially
capitalized terms used herein shall have the following meanings:

1.1 “Abandonment” means (a) the relinquishment of all possession and control of the Facility
by Seller, other than pursuant to a transfer permitted under this Agreement, or (b) if after
commencement of the construction, testing, and inspection of the Facility, and prior to the
Commercial Operation Date, there is a complete cessation of the construction, testing, and
inspection of the Facility for ninety (90) consecutive days by Seller and Seller’s
contractors, but only if such relinquishment or cessation is not caused by or attributable to
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

1.12

an Event of Default by Idaho Power, a request by Idaho Power, or an event of Force
Majeure.

“AC” means alternating current.

“Affiliate” means, with respect to any entity, each entity that directly or indirectly controls,
is controlled by, or is under common control with, such designated entity, with “control”
meaning the possession, directly or indirectly, of the power to direct management and
policies, whether through the ownership of voting securities or by contract or otherwise.

“Agreement” is defined in the opening paragraph hereto.

“Ancillary Services” has the meaning set forth in Idaho Power’s Open Access
Transmission Tariff as approved by FERC.

“Anything of Value” includes, but is not limited to, cash or a cash equivalent (including
“grease”, “expediting” or facilitation payments), discounts, rebates, gifts, meals,
entertainment, hospitality, use of materials, facilities or equipment, transportation, lodging,
or promise of future employment.

“As-built Supplement” is a supplement to be added to Exhibit 16 that describes the Facility
as actually built, pursuant to Section 7.1 and includes an American Land Title Association
survey of the Premises.

“Auxiliary Load Test” has the meaning set forth in Exhibit 23.

“Book Value” means cost minus accumulated depreciation, and not deducting for debt or
other encumbrances, calculated in accordance with generally accepted accounting
principles consistently applied.

“Business Day” means any Monday through Friday except NERC recognized holidays
beginning at 6:00 a.m. and ending at 5:00 p.m. local time in Boise, Idaho.

“Capacity Rights” means any current or future defined characteristic, certificate, tag, credit,
reactive power, Ancillary Service or attribute thereof, or accounting construct, including
any of the same counted towards any current or future resource adequacy or reserve
requirements, associated with the energy storage and discharge of the Facility or the
Facility’s capability and ability to store and discharge energy. Capacity Rights are
measured in MW and do not include any Tax Credits, or any other tax incentives existing
now or in the future associated with the construction, ownership or operation of the
Facility.

“Change of Control” means, with respect to Seller, any transaction or series of transactions
following which Seller’s Parent Entity no longer directly or indirectly (i) remains the owner
of more than fifty percent (50%) of the direct or indirect equity or voting interests of Seller
which are not otherwise held by Seller’s Lenders (excluding any Tax Equity Investors), or
(i1) retains the power to control the management and policies of Seller; provided, however,
that a Seller Permitted Transfer shall not be a Change of Control.
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1.13  “Charge Rate Test” has the meaning set forth in Exhibit 23.

1.14  “Charging Energy” means the Energy provided to charge the Facility, which shall be
charged solely from energy provided by Buyer from the System.

1.15 “Charging Notice” means the operating instruction, and any subsequent updates, given by
Idaho Power to Seller, directing the Facility to charge at a specific MW rate to a specified
Stored Energy Level, including in connection with a Guaranteed Storage Capacity Test,
provided that any such operating instruction shall be in accordance with the Storage
Operating Restrictions.

1.16 “Commercial Operation” means that not less than the Storage Capacity of the Facility is
fully operational and reliable, the Guaranteed Roundtrip Efficiency has been met, all
Performance Tests have otherwise been completed with results submitted to Idaho Power
and the Facility is fully interconnected, fully integrated, and synchronized with the System,
all of which shall be Seller’s responsibility to receive or obtain, and without limiting
Seller’s other obligations under this Agreement, which occurs when all of the enumerated
events listed in Section 4.2 (a) have occurred, and (b) remain simultaneously true and
accurate as of the date and moment on which Seller gives Idaho Power written notice that
Commercial Operation has occurred.

1.17  “Commercial Operation Date” means the day commencing at 00:01 hours, Mountain Time,
following the day that all requirements of Section 4 have been completed and after the
Seller requested Operation Date.

1.18 “Confidential Business Information” is defined in Section 25.1.
1.19  “Construction Progress Report” is defined in Section 3.2.1.

1.20 “Contract Interest Rate” means the lesser of (a) the highest rate permitted under
Requirements of Law or (b) 200 basis points per annum plus the rate per annum equal to
the publicly announced prime rate or reference rate for commercial loans to large
businesses in effect from time to time quoted by Citibank, N.A. as its “prime rate.” If a
Citibank, N.A. prime rate is not available, the applicable prime rate shall be the announced
prime rate or reference rate for commercial loans in effect from time to time quoted by a
bank with $10 billion or more in assets in New York City, N.Y., selected by the Party to
whom interest is being paid.

1.21  “Contract Price” means the applicable price, expressed in dollars per kW-month for the
Storage Product, as set forth in Exhibit 5.

1.22  “Contract Year” means any consecutive 12-month period during the Term, commencing at
00:00 hours on the Commercial Operation Date or any of its anniversaries and ending at
24:00 hours on the last day of such 12-month period.

1.23  “Costs” means, with respect to the non-defaulting Party, (a) brokerage fees, commissions

and other similar third party transaction costs and expenses reasonably incurred by such
Party either in terminating any arrangement entered into pursuant to this Agreement or
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entering into new arrangements which replace this Agreement and (b) all reasonable
attorneys’ fees and expenses incurred by the non-defaulting Party in connection with the
termination of this Agreement.

1.24  “CPCN” means Certificate of Public Convenience and Necessity.

1.25 “Credit Requirements” means (a) three (3) years of audited financial statements, a view of
the financial position and financial performance, financial statement analysis and financial
trend analysis; (b) Debt Agency Ratings - a senior, unsecured long term debt rating (or
corporate rating if such debt rating is unavailable) of BBB+ or greater from S&P, or Baal
or greater from Moody’s, and if such ratings are split, the lower of the two ratings must be
at least ‘BBB+’ or ‘Baal’ from S&P or Moody’s, respectively. Idaho Power performs a
credit analysis, which considers both qualitative and quantitative factors, to determine
whether potential Counterparties have satisfied the Credit Requirements.

1.26  “Default” is defined in Section 12.1.
1.27  “Default Security” is defined in Section 9.2.1.

1.28 “Delay Damages” means for each day in which Commercial Operation is not achieved
after the Scheduled Commercial Operation Date, the amount equal to [XX] for each MWh,
prorated for fractional amounts thereof, of Storage Capacity below the Guaranteed Storage

Capacity.
1.29  “Discharging Energy” means MWh in the first, full Contract Year, reduced by
an annual degradation factor of percent per Contract Year, measured at the Point of

Delivery. If at Final Completion the Facility’s Storage Capacity is less than the Guaranteed
Storage Capacity, Discharging Energy shall be reduced proportionally per year for each
MWh of Storage Capacity below the Guaranteed Storage Capacity. Seller acknowledges
that Idaho Power will include Discharging Energy in Idaho Power’s resource planning.

1.30  “Effective Date” is the date stated in the opening paragraph hereto which represents the
date upon which this Agreement was fully executed by both Parties.

1.31  “Electric System Authority” means each of NERC, WECC, WREGIS, an RTO, a regional
or sub-regional reliability council or authority, and any other similar council, corporation,
organization or body of recognized standing with respect to the operations of the electric
system in the WECC region, as such are applicable to the Seller or Idaho Power.

1.32  “Emissions Reduction Credit” means any credit, allowance or instrument issued or issuable
by a Governmental Authority under regulations of the Environmental Protection Agency
under the Clean Air Act.
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1.33  “Energy” means [single][three]'-phase, sixty (60)-hertz alternating current electrical
energy (measured in MWh).

1.34  “Energy Imbalance Market” means the California Independent System Operator’s Western
Energy Imbalance Market.

1.35 “Environmental Contamination” means the introduction or presence of Hazardous
Materials at such levels, quantities or location, or of such form or character, as to constitute
a violation of federal, state or local laws or regulations, and present a material risk under
federal, state or local laws and regulations that the Premises will not be available or usable
for the purposes contemplated by this Agreement.

1.36 “Event of Default” is defined in Section 12.1.

1.37  “Facility” is defined in the Recitals and is more fully described in attached Exhibit 2 and
includes an AC-connected battery energy storage system, inverters, transformers, and
performance monitoring instruments, associated electrical components, and civil
infrastructure associated with the aforementioned components owned, controlled, operated
and managed by Seller in connection with, or to facilitate, the storage, discharge,
transmission, delivery, or furnishing of the Storage Product by Seller to Idaho Power and
required to interconnect with the System, as well as Seller’s interests in the Premises,
including Leases and any fee owned real property.

1.38 “FERC” means the Federal Energy Regulatory Commission.

1.39  “Final Completion” means the Facility is fully operational and reliable, at the Guaranteed
Storage Capacity, and fully interconnected, fully integrated, and synchronized with the
Transmission Provider’s System, modified if necessary to reflect the Storage Capacity and,
if applicable, through completion of all the items set forth on the Final Completion
Schedule.

1.40  “Final Completion Schedule” means the full list of all items to be completed in order to
achieve Final Completion in accordance with Section 4.2 (Commercial Operation Date).

1.41  “First Operation Date” means the day commencing at 00:01 hours, Mountain Time,
following the day that Seller has satisfied the requirements of Section 3 and after the Seller
requested First Operation Date.

1.42  “Force Majeure” and “event of Force Majeure” are defined in Section 15.1.

1.43  “Forced Outage” means NERC Event Types U1, U2 and U3, as set forth in attached Exhibit
6, and specifically excludes any Maintenance Outage or Planned Outage.

1.44  “Forward Settlement Amount” means, with respect to the non-defaulting Party, the net
Losses and Gains, and Costs, expressed in U.S. Dollars, which such Party incurs as a result

! Note to Draft: Include as applicable based on the design of the Project.
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of the termination of this Agreement plus all amounts then owed to the non-defaulting Party
by the defaulting Party. If the non-defaulting Party’s aggregate Gains exceed its aggregate
Losses and Costs, if any, resulting from the termination of this Agreement, the Forward
Settlement Amount shall be zero.

1.45  “Full Cycle” means the Facility is charged, then discharged at a MWh quantity equal to the
energy capacity in MWh. For example, state of charge starts at one percent (1%), the
Facility is charged to one hundred percent (100%) and then discharged to one percent (1%).

1.46  “Full Cycle Equivalent” means Partial Cycles that aggregate to one Full Cycle. For
example, two fifty percent (50%) Partial Cycles or four twenty-five percent (25%) Partial
Cycles is one (1) Full Cycle Equivalent.

1.47 “Gains” means, with respect to any Party, an amount equal to the present value of the
economic benefit to it, if any (exclusive of Costs), resulting from the early termination of
this Agreement for the remainder of the Term that would have occurred but for the
occurrence of the Event of Default and early termination, determined in a commercially
reasonable manner.

1.48 “Generator Interconnection Agreement” or “GIA” means the large generator
interconnection agreement entered into separately between Seller and Interconnection
Provider concerning the Interconnection Facilities.

1.49  “Government Official” means any official or employee of any multinational, national,
regional, or local government in any country, including any official or employee of any
government department, agency, commission, or division; any official or employee of any
government-owned or -controlled enterprise; any official or employee of any public
educational, scientific, or research institution; any political party or official or employee of
a political party; any candidate for public office; any official or employee of a public
international organization; and any person acting on behalf of or any relatives, family, or
household members of any of those listed above.

1.50 “Governmental Authority” means any supranational, federal, state or other political
subdivision thereof, having jurisdiction over Seller, Idaho Power or this Agreement,
including any municipality, township or county, and any entity or body exercising
executive, legislative, judicial, regulatory or administrative functions of or pertaining to
government, including any corporation or other entity owned or controlled by any of the
foregoing.

1.51 “Guaranteed Commercial Operation Date” means June 1, 2024.

1.52  “Guaranteed Roundtrip Efficiency” means a Roundtrip Efficiency during the Term of no
less than [XX]? %.

2 Note to Parties: To be discussed.
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1.53  “Guaranteed Roundtrip Efficiency Test” has the meaning set forth in Exhibit 23.

1.54 “Guaranteed Storage Availability” means, in each Contract Year, Storage Availability
equal to 98 % or greater.

1.55 “Guaranteed Storage Availability Test” has the meaning set forth in Exhibit 23.

1.56  “Guaranteed Storage Capacity” means the energy capacity of the Facility of | MWh
measured over [four] hours by AC monitoring equipment, as more particularly described
in Exhibit 2 and determined in accordance with the Guaranteed Storage Capacity Test.

1.57 “Guaranteed Storage Capacity Test” has the meaning set forth in Exhibit 23.

1.58 “Hazardous Materials” means any waste or other substance that is listed, defined,
designated or classified as or determined to be hazardous under or pursuant to any
environmental law or regulation.

1.59 “Idaho Power” and “Buyer” are defined in the opening paragraph, and explicitly excludes
Idaho Power Transmission.

1.60 “Idaho Power’s Cost to Cover” means the positive difference, if any, between (a) the time
weighted average of the Market Price Index for each day for which the determination is
being made, and (b) the Contract Price specified in Exhibit 5 in effect on such days, stated
as an amount of dollars per kW-month. If on a given day the difference between (a) minus
(b) referenced above is zero or negative, then Idaho Power’s Cost to Cover shall be zero
dollars ($0), and Seller shall have no obligation to pay any amount to Idaho Power on
account of Section 7.12.3 or Section 12.2.1 with respect to such day.

1.61 “Idaho Power Indemnitees” is defined in Section 13.1.1.
1.62  “Idaho Power Representatives” is defined in Section 7.13.

1.63  “Idaho Power Transmission” means Idaho Power Company, an Idaho corporation, acting
in its interconnection or transmission function capacity.

1.64 “Indemnified Party” is defined in Section 7.2.3.2.
1.65 “Indemnifying Party” is defined in Section 7.2.3.2.

1.66 “Interconnection Facilities” means all the facilities installed, or to be installed, for the
purpose of interconnecting the Facility to the System, including electrical transmission
lines, upgrades, transformers and associated equipment, substations, relay and switching
equipment, and safety equipment.

1.67 “Interconnection Provider” means Idaho Power Transmission.

1.68  “Inverter” means the equipment installed at the Facility to convert direct current to AC, as
described in Exhibit 2.
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1.69 “IPUC” means the Idaho Public Utilities Commission.
1.70  “IRP” means Idaho Power’s Integrated Resource Plan.

1.71  “ITC” means the investment tax credit established pursuant to Section 48 of the Internal
Revenue Code, as such law may be amended or superseded.

1.72  “kW-month” means kilowatts per month.

1.73  “Leases” means the memoranda of lease and redacted leases recorded in connection with
the development of the Facility, as the same may be supplemented, amended, extended,
restated, or replaced from time to time.

1.74 “Lender” means an entity lending money or extending credit (including any financing
lease, monetization of tax benefits, transaction with a tax equity investor, backleverage
financing or credit derivative arrangement) to Seller or Seller’s Affiliates (a) for the
construction, term or permanent financing or refinancing of the Facility; (b) for working
capital or other ordinary business requirements for the Facility (including for the
maintenance, repair, replacement or improvement of the Facility); (c) for any development
financing, bridge financing, credit support, and related credit enhancement in connection
with the development, construction or operation of the Facility; or (d) for the purchase of
the Facility and related rights from Seller.

1.75 “Letter of Credit” means an irrevocable standby letter of credit in a form reasonably
acceptable to Idaho Power, naming Idaho Power as the party entitled to demand payment
and present draw requests thereunder that:

1.75.1 is issued by a Qualifying Institution;

1.75.2 by its terms, permits Idaho Power to draw up to the face amount thereof for the
purpose of paying any and all amounts owing by Seller hereunder;

1.75.3 permits Idaho Power to draw the entire amount available thereunder if such letter
of credit is not renewed or replaced at least thirty (30) days prior to its stated
expiration date;

1.75.4 permits Idaho Power to draw the entire amount available thereunder if such letter
of credit is not increased or replaced as and when provided in Section 9;

1.75.5 is transferable by Idaho Power to any party to which Idaho Power may assign this
Agreement; and

1.75.6 shall remain in effect for at least ninety (90) days after the end of the Term.
1.76  “Liabilities” is defined in Section 13.1.1.

1.77  “Licensed Professional Engineer” means a person proposed by Seller and acceptable to
Idaho Power in its reasonable judgment who (a) to the extent mandated by Requirements
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of Law is licensed to practice engineering in the appropriate engineering discipline for the
required certification being made, in the state of Idaho, (b) has training and experience in
the engineering disciplines relevant to the matters with respect to which such person is
called upon to provide a certification, evaluation or opinion, (c) has no economic
relationship, association, or nexus with Seller and is not an employee of its members or
Affiliates, other than with the prior written consent of Idaho Power, for services previously
or currently being rendered to Seller or its members or Affiliates, and (d) is not a
representative of a consulting engineer, contractor, designer or other individual involved
in the development of the Facility, or a representative of a manufacturer or supplier of any
equipment installed in the Facility.

1.78 “Losses” means, with respect to any Party, an amount equal to the present value of the
economic loss to it, if any (exclusive of Costs), resulting from the termination of this
Agreement for the remainder of the Term that would have occurred but for the occurrence
of the Event of Default and early termination of this Agreement, determined in a
commercially reasonable manner. If Seller is the non-defaulting Party, “Losses” will
exclude the loss, repayment or recapture of any Tax Credits. If Idaho Power is the non-
defaulting Party, “Losses” will include Idaho Power’s cost of replacing this Agreement
with an agreement for new renewable capacity from a facility with similar technology that
has not yet been constructed.

1.79  “Maintenance Outage” means NERC Event Type MO, as set forth in attached Exhibit 6,
and includes any outage involving ten percent (10%) of the Facility’s Storage Capacity that
is not a Forced Outage or a Planned Outage.

1.80  “Market Operator” means the California Independent System Operator or any other entity
performing the market operator function for the Energy Imbalance Market.

1.81 “Market Price Index” means 82.4% of the monthly arithmetic average of each day’s
Intercontinental Exchange (“ICE”) daily firm Mid-C Peak Avg and Mid-C Off-Peak Avg
index prices in the month as follows:

The actual calculation being:
n
.824 * (Y. {(ICE Mid-C Peak Avgx * HLH hours for day) +
X=1
(ICE Mid-C Oftf-Peak Avgx * LLH hours for day)} / (n*24))

where n = number of days in the month

If the ICE Mid-C Index prices are not reported for a particular day or days, prices derived
from the respective averages of HLH and LLH prices for the immediately preceding and
following reporting periods or days shall be substituted into the formula stated in this
definition and shall therefore be multiplied by the appropriate respective numbers of HLH
and LLH Hours for such particular day or days with the result that each hour in such month
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shall have a related price in such formula. If the day for which prices are not reported has in
it only LLH Hours (for example a Sunday), the respective averages shall use only prices
reported for LLH hours in the immediately preceding and following reporting periods or
days. If the day for which prices are not reported is a Saturday or Monday or is adjacent on
the calendar to a holiday, the prices used for HLH Hours shall be those for HLH hours in the
nearest (forward or backward) reporting periods or days for which HLH prices are reported.

“Maximum Delivery Rate” means the maximum hourly rate of delivery of Discharging
Energy in MWh from the Facility to the Point of Delivery, calculated on the basis of the
Discharging Energy delivered in an hour accruing at an average rate equivalent to the actual
Storage Capacity.

“Moody’s” means Moody’s Investor Services, Inc.

“Mountain Prevailing Time” or “MPT” means Mountain Standard Time or Mountain
Daylight Time, as applicable in Idaho on the day in question.

“MW” means megawatt.

“MWh” means megawatt hour.

“NERC” means the North American Electric Reliability Corporation.
“Network Resource” is defined in the Tariff.

“Network Service Provider” means Idaho Power Transmission, as a provider of network
service to Idaho Power under the Tariff.

“Noise Test” has the meaning set forth in Exhibit 23.
“Offer Notice” is defined in Section &.2.
“Offered Interests” is defined in Section 8.4.1.

“Off-Peak Hours” or “LLH” 3means the daily hours from hour ending 2300 — 0600 MPT,
(8 hours), plus all other hours on all Sundays and NERC designated holidays.

“On-Peak Hours” or “HLH” *means the daily hours from hour ending 0700 - 2200 MPT,
(16 hours), Monday through Saturday, excluding all hours on all Sundays and NERC
designated holidays.

“Operations Report” is defined in Section 3.2.2.

“OPUC” means the Public Utility Commission of Oregon.

3Note to Parties: 1.93 “Off-Peak Hours” or “LLH” to be discussed.

4 Note to Parties: 1.94 “On-Peak Hours” or “HLH” to be discussed.
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1.97 “Partial Cycle” means the Facility is charged and discharged at a MWh quantity less than
one hundred percent (100%) of the Facility energy capacity. For example, State of Charge
starts at fifty percent (50%), the Storage Facility is discharged to zero percent (0%) and
then charged back to fifty percent (50%).

1.98  “Party” and “Parties” are defined in the opening paragraph hereto.

1.99 “Performance Tests” means the Guaranteed Storage Availability Test, the Guaranteed
Storage Capacity Test, the Guaranteed Roundtrip Efficiency Test, the Charge Rate Test,
the Ramp Rate Test, the Response Time Test, the Auxiliary Load Test, the Power Factor
Test, and the Noise Test.

1.100 “Permits” means the permits, licenses, approvals, certificates, entitlements and other
authorizations issued by Governmental Authorities required for the construction,
ownership or operation of the Facility or occupancy of the Premises, and all amendments,
modifications, supplements, general conditions and addenda thereto.

1.101 “Planned Outage” means NERC Event Type PO, as set forth in attached Exhibit 6, and
specifically excludes any Maintenance Outage or Forced Outage.

1.102 “Point of Delivery” means the point of interconnection between the Facility and the
System, as specified in the Generator Interconnection Agreement and as further described
in Exhibit 3.

1.103 “Power Factor Test” has the meaning set forth in Exhibit 23.

1.104 “Pre-COD Damages Payment” means liquidated damages in an amount equal to the
amount of Project Development Security required to be provided hereunder, plus the Delay
Damages Seller has paid to Buyer.

1.105 “Premises” means the real property on which the Facility is or will be located, as more
fully described on Exhibits 9, 10 and 15.

1.106 “Project Development Security” is defined in Section 9.1.1.

1.107 “Prudent Electrical Practices” means any of the practices, methods and acts engaged in or
approved by a significant portion of the independent electric power generation industry in
the United States for BESS facilities of similar size and characteristics or any of the
practices, methods or acts, which, in the exercise of reasonable judgment in the light of the
facts known at the time a decision is made, could have been expected to accomplish the
desired result at the lowest reasonable cost consistent with reliability, safety and
expedition.

1.108 “Qualified Operator” is (a) a partnership, corporation or limited liability company that
demonstrates acceptable experience with operating a BESS facility, or (b) any other Person
reasonably acceptable to Buyer.
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1.109 “Qualifying Institution” means a United States commercial bank or trust company
organized under the laws of the United States of America or a political subdivision thereof
having assets of at least $10,000,000,000 (net of reserves) and a credit rating on its long-
term senior unsecured debt of at least “A” from S&P and “A2” from Moody’s.

1.110 “Ramp Rate Test” has the meaning set forth in Exhibit 23.
1.111 “Reporting Month” is defined in Section 7.10.1.

1.112 “Required Facility Documents” means the Permits and other authorizations, rights and
agreements now or hereafter necessary for construction, ownership, operation, and
maintenance of the Facility, and to deliver the Storage Product to Idaho Power in
accordance with this Agreement and Requirements of Law, including those set forth in
Exhibit 9.

1.113 “Requirements of Law” means any applicable and mandatory (but not merely advisory)
federal, state and local law, statute, regulation, rule, action, order, code or ordinance
enacted, adopted, issued or promulgated by any federal, state, local or other Governmental
Authority or regulatory body (including those pertaining to electrical, building, zoning,
environmental and wildlife protection and occupational safety and health).

1.114 “Response Time Test” has the meaning set forth in Exhibit 23.
1.115 “Restricted Period” is defined in Section 8.2.

1.116 “Restricted Transaction” is defined in Section 8.4.1.

1.117 “ROFO” is defined in Section 8.2.

1.118 “ROFO Period” is defined in Section 8.4.1.

1.119 “ROFO Seller” is defined in Section 8.4.1.

1.120 “Roundtrip Efficiency” means the round trip DC-to-storage-to-DC energy efficiency of the
battery, or the fraction of energy put into the storage that can be retrieved, calculated in
accordance with Exhibit 23.

1.121 “RTO” means any entity (including an independent system operator) that becomes
responsible as system operator for, or directs the operation of, the System.

1.122 “S&P” means Standard & Poor’s Rating Group (a division of S&P Global, Inc.).
1.123 “Sanctioned Person” means any person (i) that is the target of Sanctions or owned or
controlled by any such person(s), or (ii) located, organized or resident in, or directly or

indirectly owned or controlled by the government of any Sanctioned Territory.

1.124 “Sanctioned Territory” means any country or territory now or hereafter subject to
comprehensive Sanctions.

{00310207.D0CX; 1312



UM
Idaho Power Company's Application and Request
for Partial Waiver of Competitive Bidding Rules
Attachment 1
Page 60 of 1031

DRAFT - 2.29.24

1.125 “Sanctions” means any economic or trade sanctions administered or enforced by any
Government Authorities of the United States, (including the Office of Foreign Assets
Control of the U.S. Department of the Treasury (“OFAC”) and the U.S. Department of
State), the United Nations, the European Community or, Her Majesty’s Treasury or any,
and each other sanctions authority which has jurisdiction in respect of any Party or the
Facility.

1.126 “SCADA” means supervisory control and data acquisition.

1.127 “Scheduled Commercial Operation Date” means means the date that is ninety (90) days
Sprior to the Guaranteed Commercial Operation Date.

1.128 “Seller” is defined in the opening paragraph hereto.
1.129 “Seller Indemnitees” is defined in Section 13.1.2.
1.130 “Seller ROFO Notice” is defined in Section 8.4.1.

1.131 “Seller Uncontrollable Minutes” means, for the Facility in any month, the total number of
minutes during such month during which the Facility was unable to deliver Discharging
Energy to Idaho Power (or during which Idaho Power failed to accept such delivery) due
to one or more of the following events, each as recorded by SCADA and indicated by
electronic fault logs: (a) an emergency or Force Majeure event; (b) [reserved]; (c) the
System operating outside the voltage or frequency limits defined in the applicable
operating manual for the Inverters installed at the Facility; (d) Planned Outages, but in no
event exceeding thirty six (36) hours per Contract Year consistent with such operating
manual; (e) [reserved]; (f) a default by Idaho Power; provided, however, that if any of the
events described above in items (a) through (e) occur simultaneously, then the relevant
period of time shall only be counted once in order to prevent double counting. Seller
Uncontrollable Minutes shall not include minutes when (i) the Facility or any portion
thereof was unavailable solely due to Seller’s non-conformance with the Generation
Interconnection Agreement or (ii) the Facility or any portion thereof was paused or
withdrawn from use by Seller for reasons other than those covered in this definition.

1.132 “Seller’s Cost to Cover” means the positive difference, if any, between (a) the Contract
Price specified in Exhibit 5, and (b) the time weighted average of the Market Price Index
of Discharging Energy not purchased by Idaho Power as required hereunder. If on any
given day the difference between (a) minus (b) referenced above is zero or negative, then
Seller’s Cost to Cover shall be zero dollars with respect to such day, and Idaho Power shall
have no obligation to pay any amount to Seller on account of Section 12.2.2. For any days
prior to the Commercial Operation Date, the Contract Price applicable in the first Contract
Year shall be utilized for purposes of clause (a).

1.133 “Seller’s Parent Entity” means [ ].

> Note to Parties: To be discussed.
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1.134 “Senior Lenders” means Lenders being granted senior security interests on the Facility or
its assets, or Seller or its equity, other than Affiliates of Seller.

1.135 “Storage Availability” shall be at least percent ( %), calculated in accordance
with the Guaranteed Storage Availability Test.

1.136 “Storage Availability Damages” means a payment equal to the difference between (i)
Storage Availability, calculated in accordance with Exhibit 23 and (ii) the Guaranteed
Storage Availability, multiplied by [$150,000].

1.137 “Storage Availability Damages Cap” means per year.

1.138 “Storage Capacity” means the maximum energy capacity of the completed Facility,
measured in MWh over a [four] hour period, when operated in compliance with the
Generator Interconnection Agreement and consistent with the recommended power factor
and operating parameters provided by the manufacturer of the BESS, as set forth in a
written notice from Seller to Idaho Power delivered prior to the Commercial Operation
Date and, if applicable, updated in a subsequent written notice from Seller to Idaho Power
as required for Final Completion.

1.139 “Storage Capacity Damages” means a payment equal to the difference between (i) the
Storage Capacity measured in accordance with Exhibit 23 and (ii) the Guaranteed Storage
Capacity, multiplied by [$100/MWh].

1.140 “Storage Capacity Damages Cap” means

1.141 “Storage Operating Restrictions” means those operating parameters and restrictions set
forth in Exhibit 4.

1.142 “Storage Product” means the Discharging Energy, Capacity Rights, Storage Capacity, and
Ancillary Services.

1.143 “Stored Energy Level” means, at a particular time, the amount of electric energy in the
Facility available to be discharged as Discharging Energy, expressed in MWh.

1.144 “System” means the electric transmission substation and transmission or distribution
facilities owned, operated or maintained by Transmission Provider, which shall include,
after construction and installation of the Facility, the circuit reinforcements, extensions,
and associated terminal facility reinforcements or additions required to interconnect the
Facility, all as set forth in the Generation Interconnection Agreement.

1.145 “Tariff” means the Idaho Power FERC Electric Tariff Volume No. 11 Open Access
Transmission Tariff, as revised from time to time.

1.146 “Tax Credits” means any state, local and/or federal production tax credit, tax deduction,
and/or investment tax credit (including the ITC) specific to the production of renewable
energy and/or investments in renewable energy facilities.
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1.147 “Term” is defined in Section 4.1.

1.148 “Transmission Provider” means Idaho Power Transmission.

1.149 “WECC” means the Western Electricity Coordinating Council.

1.150 “WREGIS” means the Western Renewable Energy Generation Information System.
1.151 Rules of Interpretation.

1.151.1General. Unless otherwise required by the context in which any term appears, (a)
the singular includes the plural and vice versa; (b) references to “Articles,”
“Sections,” “Schedules,” “Appendices” or “Exhibits” are to articles, sections,
schedules, appendices or exhibits hereof; (c) all references to a particular entity
or an electricity market price index include a reference to such entity’s or index’s
successors; (d) “herein,” “hereof” and “hereunder” refer to this Agreement as a
whole; (e) all accounting terms not specifically defined herein shall be construed
in accordance with generally accepted accounting principles, consistently
applied; (f) the masculine includes the feminine and neuter and vice versa; (g)
“including” means “including, without limitation” or “including, but not limited
to”; (h) all references to a particular law or statute mean that law or statute as
amended from time to time; (i) all references to electric energy or capacity are to
be interpreted as utilizing alternating current, unless expressly stated otherwise;
and (j) the word “or” is not necessarily exclusive. Reference to “days” shall be
calendar days, unless expressly stated otherwise herein.

1.151.2Terms Not to be Construed For or Against Either Party. Each term hereof shall be
construed according to its fair meaning and not strictly for or against either Party.
The Parties have jointly prepared this Agreement, and no term hereof shall be
construed against a Party on the ground that the Party is the author of that
provision.

1.151.3Headings. The headings used for the sections and articles hereof are for
convenience and reference purposes only and shall in no way affect the meaning
or interpretation of the provisions hereof.

1.151.4Examples. Example calculations and other examples set forth herein are for
purposes of illustration only and are not intended to constitute a representation,
warranty or covenant concerning the example itself or the matters assumed for
purposes of such example. If there is a conflict between an example and the text
hereof, the text shall control.

1.151.5Interpretation with FERC Orders. Each Party conducts and shall conduct its
operations in a manner intended to comply with FERC Order No. 717, Standards
of Conduct for Transmission Providers, and its companion orders, requiring the
separation of its transmission and merchant functions. Moreover, the Parties
acknowledge that Interconnection Provider’s transmission function offers
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transmission service on its system in a manner intended to comply with FERC
policies and requirements relating to the provision of open-access transmission
service. The Parties recognize that Seller will enter into the Generation
Interconnection Agreement with the Interconnection Provider. Nothing herein is
intended to make any statement about FERC jurisdiction in relation to the Seller.

1.152 Other Terms. The Parties acknowledge and agree that the Generator Interconnection
Agreement shall be a separate and free standing contract and that the terms hereof are not
binding upon the Interconnection Provider.

Notwithstanding any other provision in this Agreement, nothing in the Generation Interconnection
Agreement, nor any other agreement between Seller on the one hand and Transmission Provider
or Interconnection Provider on the other hand, nor any alleged event of default thereunder, shall
alter or modify the Parties’ rights, duties, and obligation hereunder. This Agreement shall not be
construed to create any rights between Seller and the Interconnection Provider or between Seller
and the Transmission Provider.

Seller expressly recognizes that, for purposes hereof, the Interconnection Provider and
Transmission Provider each shall be deemed to be a separate entity and separate contracting party
from Idaho Power whether or not the Generation Interconnection Agreement is entered into with
Interconnection Provider or an Affiliate thereof. Seller acknowledges that Idaho Power, acting in
its merchant capacity function as purchaser hereunder, has no responsibility for or control over
Interconnection Provider or Transmission Provider, and is not liable for any breach of agreement
or duty by Interconnection Provider or Transmission Provider.

SECTION 2
REPRESENTATIONS AND WARRANTIES

2.1 Mutual Representations and Warranties. Each Party represents, covenants, and warrants to
the other that:

2.1.1 Organization. It is duly organized and validly existing under the laws of the State
of its organization.

2.1.2  Authority. It has the requisite power and authority to enter this Agreement and to
perform according to the terms hereof.

2.1.3 Corporate Actions. It has taken all corporate or entity actions required to be taken
by it to authorize the execution, delivery and performance hereof and the
consummation of the transactions contemplated hereby.

2.1.4 No Contravention. The execution and delivery hereof does not contravene any
provision of, or constitute a default under, any indenture, mortgage, security
instrument or undertaking, or other material agreement to which it is a party or
by which it is bound, or any valid order of any court, or any regulatory agency or
other Governmental Authority having authority to which it is subject.
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2.1.5 Valid and Enforceable Agreement. This Agreement is a valid and legally binding
obligation of it, enforceable against it in accordance with its terms, except as the
enforceability hereof may be limited by general principles of equity or
bankruptcy, insolvency, bank moratorium or similar laws affecting creditors’
rights generally and laws restricting the availability of equitable remedies.

2.1.6 Litigation. No litigation, arbitration, investigation or other proceeding is pending
or, to the best of either Party’s knowledge, threatened in writing against either
Party or its members, with respect hereto and the transactions contemplated
hereunder. No other investigation or proceeding is pending or threatened in
writing against a Party, its members, or any Affiliate, the effect of which would
materially and adversely affect the Party’s performance of its obligations
hereunder.

2.1.7 Eligible Contract Participant. It, and any guarantor of its obligations under this
Agreement, is an “eligible contract participant™ as that term is defined in the
United States Commodity Exchange Act.

2.1.8 Not a Sanctioned Person. It is not a Sanctioned Person.

Seller’s Further Representations and Warranties. Seller further represents, covenants, and
warrants to Idaho Power that:

2.2.1 Authority. Seller (a) has (or will have prior to the Commercial Operation Date) all
required regulatory authority to make wholesale sales from and purchases of
Charging Energy for the Facility; (b) has the power and authority to own and
operate the Facility and be present upon the Premises for the Term; and (c) is
duly qualified and in good standing under the laws of the state of Idaho and each
other jurisdiction where its ownership, lease or operation of property or the
conduct of its business requires such qualification.

2.2.2  No Contravention. The execution, delivery, performance and observance by Seller
of its obligations hereunder do not and will not:

2.2.2.1 contravene, conflict with or violate any provision of any material
Requirements of Law presently in effect having applicability to
either Seller or any of Seller’s members;

2.2.2.2 require the consent or approval of or material filing or registration with
any Governmental Authority or other person other than such
consents and approvals which are (i) set forth in Exhibit 9 or (ii)
required in connection with the construction, operation, or
maintenance of the Facility and expected to be obtained in due
course;

2.2.2.3 result in a breach of or constitute a default under any provision of any
security issued by any of Seller’s members or managers, the effect
of which would materially and adversely affect Seller’s performance
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of, or ability to perform, its obligations hereunder, or any material
agreement, instrument or undertaking to which either Seller’s
members or any Affiliates of Seller’s members is a party or by which
the property of any of Seller’s members or any Affiliates of Seller’s
members is bound, the effect of which would materially and
adversely affect Seller’s performance of, or ability to perform, its
obligations hereunder.

2.2.3 Required Facility Documents. All Required Facility Documents are listed on
Exhibit 9. Pursuant to the Required Facility Documents, Seller holds as of the
Effective Date, or will hold by the Commercial Operation Date (or such other
later date as may be specified under Requirements of Law), and will maintain for
the Term all Required Facility Documents. The anticipated use of the Facility
complies with all applicable restrictive covenants affecting the Premises.
Following the Commercial Operation Date, Seller shall promptly notify Idaho
Power of any additional Required Facility Documents.

2.2.4 Delivery of Storage Product. On or before the Commercial Operation Date, Seller
shall hold rights sufficient to enable Seller to deliver the Storage Product from
the Facility to the Point of Delivery pursuant to this Agreement throughout the
Term.

2.2.5 Control of Premises. Seller has all legal rights necessary for the Seller to enter upon
and occupy the Premises for the purpose of constructing, operating and
maintaining the Facility for the Term. All leases of real property required for the
operation of the Facility or the performance of any obligations of Seller
hereunder are set forth and accurately described in Exhibits 9 and 10. Seller shall
maintain all leases or other land grants necessary for the construction, operation
and maintenance of the Facility as valid for the Term. Upon request by Idaho
Power, Seller shall provide copies of the memoranda of lease recorded in
connection with the development of the Facility.

2.2.6 Undertaking of Agreement; Professionals and Experts. Seller has engaged those
professional or other experts it believes necessary to understand its rights and
obligations pursuant to this Agreement. All professionals or experts including
engineers, attorneys or accountants, that Seller may have consulted or relied on
in undertaking the transactions contemplated by this Agreement have been solely
those of Seller. In entering into this Agreement and the undertaking by Seller of
the obligations set forth herein, Seller has investigated and determined that it is
capable of performing hereunder and has not relied upon the advice, experience
or expertise of Idaho Power in connection with the transactions contemplated by
this Agreement.

2.2.7 Verification. All information relating to the Facility, its operation and output and
the Premises provided to Idaho Power and contained in this Agreement has been
verified by Seller and is true and accurate.
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No Other Representations or Warranties. Each Party acknowledges that it has entered into
this Agreement in reliance upon only the representations and warranties set forth in this
Agreement, and that no other representations or warranties have been made by the other
Party with respect to the subject matter hereof.

Continuing Nature of Representations and Warranties; Notice. The representations and
warranties set forth in this Section are made as of the Effective Date and deemed repeated
as of the Commercial Operation Date. If at any time during the Term, a Party obtains actual
knowledge of any event or information that would have caused any of the representations
and warranties in this Section 2 to be materially untrue or misleading at the time given,
such Party shall provide the other Party with written notice of the event or information, the
representations and warranties affected, and the action, if any, which such Party intends to
take to make the representations and warranties true and correct. If at any time a Party
obtains actual knowledge that the representations and warranties in this Section 2 are not
true, said Party shall provide written notice to the other Party. The notice required pursuant
to this section shall be given as soon as practicable after the occurrence of each such event.

SECTION 3
CONDITIONS PRECEDENT TO TERM

Conditions to be granted First Operation Date. As a condition of the Buyer’s acceptance of
deliveries of the Storage Product from the Seller, the following conditions shall be satisfied.

3.1.1 Commission/Regulatory Approval. This Agreement shall only become finally
effective upon the IPUC’s approval of all terms and provisions hereof without
change or condition, and declaration that all payment to be made to Seller
hereunder shall be allowed as prudently incurred expenses for ratemaking
purposes, and compliance of this Agreement with Idaho Power’s regulatory
requirements with the IPUC and OPUC (“IPUC Approval”); provided that,
notwithstanding anything to the contrary herein, if such IPUC Approval does not
occur on or prior to the date that is six (6) months after the filing of this
Agreement for [IPUC Approval, the Parties agree to consult with each other for a
period of five (5) Business Days in the event of any such delay to evaluate
whether, notwithstanding such delay, the Facility will achieve Commercial
Operation by the Scheduled Commercial Operation Date; provided, further, that
if the Parties are unable to so agree, then the Scheduled Commercial Operation
Date and Commercial Operation Date shall each be extended on a day-for-day
basis for each day after the date that is six (6) months after the filing of this
Agreement for [PUC Approval, until such time as [IPUC Approval is obtained. If
IPUC Approval does not occur by the date that is twelve (12) months after the
filing of this Agreement for [IPUC Approval, then Seller will have a right to
terminate this Agreement and upon any such termination neither Party shall have
any obligation to the other under this Agreement, except with respect to the terms
and provisions hereof that expressly survive the termination of this Agreement.

3.1.2 The Parties recognize and acknowledge that regulatory proceedings at both the
IPUC and the OPUC may be required. This Agreement shall not become finally
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effective should the Agreement be disapproved by the [IPUC and/or the OPUC.
Idaho Power will file a case seeking approval of this Agreement with the IPUC.
Additional and concurrent proceedings could include but may not be limited to:
the Facility’s successful selection in a possible Request for Proposals process that
complies with the OPUC’s procurement rules; cases before the [PUC and OPUC
regarding the waiver of process, timing, etc. related to compliance or lack thereof
with the OPUC procurement rules, and inclusion of the Facility in Idaho Power’s
Integrated Resource Planning process.

Idaho Power’s Right to Monitor. After the Effective Date, Seller shall, and shall permit
Idaho Power and its advisors and consultants to:

3.2.1 On and after the Execution Date through the Commercial Operation Date, by the
tenth (10th) Business Day of each month, Seller will provide Buyer a monthly
report for the prior month regarding development, financing and construction
updates in the form attached hereto as Exhibit 18, the form of which may be
reasonably revised by Buyer from time to time (the “Construction Progress
Report”).

3.2.2 Thirty (30) days prior to the expected Commercial Operation Date and thereafter
from the Commercial Operation Date and throughout the Settlement Term of this
Agreement, no later than the end of the month immediately following the month
for which information is being reported, Seller shall provide Buyer with a
monthly report for the prior month regarding material data pertaining to the
operation of the Facility in the form of Exhibit 19, the form of which may be
reasonably revised by Buyer from time to time (the “Operations Report”). Each
Operations Report shall include, at a minimum, the following information for the
Facility in such month: (i) A description of any Outages or other performance
issues in the prior month; (ii) the Storage Availability calculated in accordance
with Exhibit 23; and (iii) a description of any issues that could materially impact

(ii).

3.2.3 Review and discuss with Seller and its advisors and consultants monthly status
reports on the progress of the acquisition, design, financing, engineering,
construction and installation of the Facility.

3.2.4 Monitor the status of the acquisition, Premises, land leasing, design, financing,
engineering, construction and installation of the Facility and the performance of
the contractors constructing the Facility.

3.2.5 Witness initial performance tests and other tests and review the results thereof; with
Seller to make best efforts to provide Idaho Power five (5) Business Days’
advance written notice of each such major test. Seller shall provide Idaho Power
with at least two (2) Business Days prior written notice of each such test.

3.2.6 Perform such examinations, inspections, and quality surveillance as, in Idaho
Power’s reasonable judgment, are appropriate and advisable to determine that the
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Facility has been properly commissioned and Commercial Operation and Final
Completion have been achieved.

With respect to Idaho Power’s right to monitor under this Section 3.2, (i) Idaho Power is under no
obligation to exercise any of these monitoring rights, (ii) such monitoring shall occur subject to
reasonable rules developed by Seller regarding Facility construction, access, health, safety, and
environmental requirements, and (iii) Idaho Power shall have no liability to Seller for failing to
advise it of any condition, damages, circumstances, infraction, fact, act, omission or disclosure
discovered or not discovered by Idaho Power with respect to the Facility or any contractor. Any
review or monitoring of the Facility conducted by Idaho Power hereunder shall be performed in a
manner that does not impede, hinder, postpone, or delay Seller or its contractors in their
performance of the engineering, construction, design or testing of the Facility. Idaho Power shall
maintain one or more designated representatives for purposes of the monitoring activities
contemplated in this Section 3.2, which representatives shall have authority to act for Idaho Power
in all technical matters under this Section 3.2 as authorized by Idaho Power but not to amend or
modify any provision hereof. A Construction Progress Report and Operations Report delivered
pursuant to this Section 3.2 shall not constitute notice for any purpose under this Agreement,
including with respect to any fact, circumstance, request, issue, dispute or matter included in such
report. Seller does not herein grant Idaho Power the right to review, comment on or approve of
the terms or conditions of any contract or negotiation between Seller and a third party, the terms
and conditions of each such contract or negotiation being confidential and to be determined by
Seller in its sole discretion. Conversely, nothing in this Agreement shall be construed to require
Idaho Power to review, comment on, or approve of any contract between Seller and a third party
and any such review, comment or approval by Idaho Power shall not constitute a waiver by Idaho
Power or any of Seller’s obligations under this Agreement or create any obligation or liability for
Idaho Power.

SECTION 4
TERM AND COMMERCIAL OPERATION DATE

4.1 Term. This Agreement shall become effective on the Effective Date and, subject to earlier
termination as provided in this Agreement, shall continue in full force and effect for a
period of Contract Years from the Commercial Operation Date (the “Term”).

4.2 Commercial Operation Date. Seller will in good faith using commercially reasonable
efforts seek to achieve the Commercial Operation Date by the Scheduled Commercial
Operation Date. The Commercial Operation Date shall occur after all the following
conditions have been satisfied.

4.2.1 Idaho Power has received the Default Security, as applicable.

4.2.2  Seller shall notify Buyer of the Seller’s proposed Commercial Operation Date, in
written form no later than five (5) Business Days prior to the proposed
Commercial Operation Date.

4.2.3 Seller shall provide to Idaho Power a certificate from a Licensed Professional
Engineer licensed in the state of Idaho addressed to Idaho Power stating that
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Seller has (a) the Required Facility Documents including the material permits,
consents and agreements necessary to operate and maintain the Facility and (b)
obtained or entered into all Permits and Required Facility Documents. Seller
must provide copies of any or all Required Facility Documents requested by
Idaho Power.

4.2.4 Seller shall provide Idaho Power with documentation showing that Seller has
obtained retail electric service for the Facility.

4.2.5 Idaho Power has received a certificate addressed to Idaho Power from a Licensed
Professional Engineer stating that, in conformance with the requirements of the
Generation Interconnection Agreement: (1) all required Interconnection
Facilities have been constructed; (2) all required interconnection tests have been
completed; and (3) the Facility is physically interconnected with the System in
conformance with the Generation Interconnection Agreement and able to deliver
electric energy consistent with the terms of this Agreement.

4.2.6 Idaho Power has received, addressed to Idaho Power from a Licensed Professional
Engineer, an executed Engineer’s Certification of Design & Construction
Adequacy and an Engineer’s Certification of Operations and Maintenance
(O&M) Policy. These certificates will be in the form specified in Exhibit 11 but
may be modified to the extent necessary to recognize the different engineering
disciplines providing the certificates.

4.2.7 Idaho Power has received an opinion from a law firm or attorney licensed in the
State of Idaho stating, after all appropriate and reasonable inquiry (1) Seller has
obtained or entered into all Required Facility Documents; and (2) neither Seller
nor the Facility are in violation of or subject to any liability under any
Requirements of Law.

4.2.8 Idaho Power has received a certificate addressed to Idaho Power from an authorized
officer of Seller (1) stating that Seller has completed all of its obligations under
the Generation Interconnection Agreement.

4.2.9 Seller has satisfied its obligation to pay for any required Network Upgrades as a
Network Resource pursuant to the Generation Interconnection Agreement (as
those terms are defined in the Generation Interconnection Agreement).

4.2.10 Seller shall submit written proof to the Buyer of all insurance required in Section
14.

4.2.11 Seller has completed all Start-Up Testing in accordance with Exhibit 7.

4.2.12 Seller has completed all Performance Tests, submitted the results thereof to Idaho
Power, and has achieved (i) the Guaranteed Storage Availability or paid all
Storage Availability Damages in accordance with Section 4.5.5, (ii) the
Guaranteed Storage Capacity or paid all Storage Capacity Damages in
accordance with Section 4.5.5, and (iii) Guaranteed Roundtrip Efficiency.
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4.2.13 Commercial Operation Date Notice. Seller shall provide written notice to Idaho
Power stating when Seller believes that the Facility has achieved Commercial
Operation accompanied by the certificates and opinions described above.

4.2.14 Idaho Power shall have ten (10) Business Days after receipt of such written notice
from Seller either to confirm to Seller that all of the conditions to Commercial
Operation have been satisfied or have occurred, or to state with specificity what
Idaho Power reasonably believes has not been satisfied. If, within such ten (10)
Business Day period, Idaho Power does not respond or notifies Seller confirming
that the Facility has achieved Commercial Operation, the original date of receipt
of Seller’s written notice shall be the Commercial Operation Date. If [daho Power
notifies Seller within such ten (10) Business Day period that Idaho Power
reasonably believes the Facility has not achieved Commercial Operation, Seller
must address the concerns stated in Idaho Power’s notice to the satisfaction of
Idaho Power. In the event Idaho Power provides notice of deficiency with regards
to the information submitted to establish the Commercial Operation Date, then
the Commercial Operation Date will be the date upon which Seller has addressed
the concerns stated in Idaho Power’s notice to Idaho Power’s reasonable
satisfaction.

With respect to Sections 4.2.3 through 4.2.6 above, the certificate or opinion provided to Idaho
Power must come from a Licensed Professional Engineer or, in the case of Section 4.2.7 above,
an attorney that is not an employee of Seller (or any Affiliate) and has no financial interest in the
Facility.

Notwithstanding the foregoing in this Section 4.2, the date for achieving each of the foregoing
items shall be extended on a day for day basis for any delay due solely to Idaho Power’s delay in
taking, or failure to take, any action required of it hereunder in breach of this Agreement. These
Commercial Operation Date requirements are to be used solely for purposes of determining when
the Facility has achieved its Commercial Operation Date.

4.3  Condition Precedents to Commercial Operation. Seller covenants and agrees that before it
achieves the Commercial Operation Date, it shall ensure that it has done all of the
following, and Seller shall hold Idaho Power harmless from and against any failure of
Seller to have done so:

4.3.1 All Facility systems necessary for the stable, safe, reliable and consistent operation
of the installed Facility are substantially complete,

4.3.2 Any testing of the installed Facility required pursuant to the Interconnection
Agreement(s) and Interconnection Provider documents and equipment supplier
requirements have been successfully completed;

4.3.3 Seller has completed all of the Performance Tests and has achieved (i) the
Guaranteed Storage Availability or paid all Storage Availability Damages in
accordance with Section 4.5.5, (ii) the Guaranteed Storage Capacity or paid all
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Storage Capacity Damages in accordance with Section 4.5.5, and (iii) the
Guaranteed Roundtrip Efficiency; and

4.3.4 the Facility is available for operation in all material respects in accordance with the
Requirements of Law.

Continuing Obligations. Seller shall provide Buyer with the following during the Term of
this Agreement:

4.4.1 At Buyer’s request, Seller shall provide evidence that it is in compliance with the
insurance requirements set forth in Section 14.

4.4.2 Seller shall maintain compliance and remain in good standing in all requirements
of Sections 3 and 4 of this Agreement.

Commercial Operation Date Delay, Delay Damages, Storage Capacity Damages, Storage
Availability Damages.

4.5.1 If Commercial Operation is not achieved on or before the Scheduled Commercial
Operation Date, Seller shall pay to Idaho Power Delay Damages from and after
the Scheduled Commercial Operation Date up to, but not including, the date that
the Facility achieves Commercial Operation. Delay Damages cease to accrue in
the event of termination of this Agreement.

4.5.2 If the Facility does not achieve Commercial Operation by the Guaranteed
Commercial Operation Date, Idaho Power may terminate this Agreement
pursuant to Section 12.

4.5.3 If the Facility does not achieve the Guaranteed Roundtrip Efficiency, Idaho Power
may terminate this Agreement pursuant to Section 12.

4.5.4 If the Facility achieves Commercial Operation based on less than the Guaranteed
Storage Capacity, Seller shall pay to Idaho Power the Storage Capacity Damages,
provided, Seller shall not be required to pay Storage Capacity Damages in excess
of the Storage Capacity Damages Cap.

4.5.5 If the Facility achieves Commercial Operation based on less than the Guaranteed
Storage Availability, Seller shall pay to Idaho Power the Storage Availability
Damages, provided, Seller shall not be required to pay Storage Availability
Damages in excess of the Storage Availability Damages Cap.

Damages Calculation. Each Party agrees and acknowledges that (a) the damages that Idaho
Power would incur due to Seller’s delay in achieving Commercial Operation or failure to
achieve the Guaranteed Storage Capacity or Guaranteed Storage Availability would be
difficult or impossible to predict with certainty, and (b) it is impractical and difficult to
assess actual damages in the circumstances stated, and therefore the Delay Damages,
Storage Capacity Damages, and Storage Availability Damages as agreed to by the Parties
and set forth herein are a fair and reasonable calculation of such damages. The Parties agree
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that Delay Damages, Storage Capacity Damages, and Storage Availability Damages shall
be Idaho Power’s exclusive remedy for a delay in achieving Commercial Operation or
failure to achieve the Guaranteed Storage Availability and Guaranteed Storage Capacity
and believe that Delay Damages, Storage Capacity Damages, and Storage Availability
Damages fairly represent actual damages. Subject to the foregoing sentence, this Section
4.6 shall not limit Seller’s termination rights or the amount of damages payable to Idaho
Power if this Agreement is terminated as a result of Seller’s failure to achieve Commercial
Operation by the Guaranteed Commercial Operation Date. Any such termination damages
shall be determined in accordance with Section 12.4.

Damages Invoicing. By the tenth (10™) day following the end of the calendar month in
which Delay Damages begin to accrue or Storage Capacity Damages or Storage
Availability Damages are incurred, as applicable, and continuing on the tenth (10") day of
each calendar month during the period in which Delay Damages accrue (and the following
months, if applicable), Idaho Power shall deliver to Seller an invoice showing Idaho
Power’s computation of such damages and any amount due Idaho Power in respect thereof
for the preceding calendar month. No later than ten (10) days after receiving such an
invoice and subject to Sections 11.2 and 11.3, Seller shall pay to Idaho Power, by wire
transfer of immediately available funds to an account specified in writing by Idaho Power
or by any other means agreed to by the Parties in writing from time to time, the amount set
forth as due in such invoice.

SECTION 5
DELIVERIES OF STORAGE PRODUCT

Purchase and Sale. Except as otherwise expressly provided herein, commencing on the
Commercial Operation Date and continuing through the Term, Seller shall sell and make
available to Idaho Power, and Idaho Power shall purchase and receive the Storage Product.
Idaho Power shall be under no obligation to make any purchase hereunder other than the
Storage Product, as described above. Idaho Power shall not be obligated to purchase,
receive or pay for Storage Product that is not delivered to Idaho Power at the Point of
Delivery or otherwise.

No Sales to Third Parties. During the Term, Seller shall not sell any Storage Product from
the Facility to any party other than Idaho Power; provided, however, that this restriction
shall not apply during periods when Idaho Power is in default hereof because it has failed
to accept the Storage Product delivered by Seller to Idaho Power as required hereunder.

Title and Risk of Loss of Storage Product. Seller shall deliver the Storage Product to Idaho
Power free and clear of all liens, claims and encumbrances. Title to and risk of loss of all
Storage Product shall transfer from Seller to Idaho Power upon its delivery to Idaho Power
at the Point of Delivery. Seller shall be deemed to be in exclusive control of, and
responsible for, any damage or injury caused by, all delivery of the Storage Product up to
and at the Point of Delivery, or failure to deliver the Storage Product to the Point of
Delivery. Idaho Power shall be deemed to be in exclusive control of Storage Product after
the Point of Delivery.
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5.5

5.6

5.7

5.8

6.1

6.2

6.3

Idaho Power as Merchant. Seller acknowledges that Idaho Power, acting in its merchant
capacity function as purchaser under this Agreement, has no responsibility for or control
over Idaho Power Transmission or any successor Transmission Provider.

Purchase and Sale of Capacity Rights. For and in consideration of Idaho Power’s
agreement to purchase from Seller the Storage Product on the terms and conditions set forth
herein, Seller transfers to Idaho Power, and Idaho Power accepts from Seller, all right, title,
and interest that Seller may have in and to Capacity Rights, if any, existing during the
Term.

Representation Regarding Ownership of Capacity Rights. Seller represents that it has not
sold, and covenants that during the Term it will not sell or attempt to sell to any other
person or entity the Capacity Rights, if any. During the Term, Seller shall not report to any
person or entity that the Capacity Rights, if any, belong to anyone other than Idaho Power.
Idaho Power may at its own risk and expense report to any person or entity that Capacity
Rights exclusively belong to it.

Authority to Make Sales. Seller covenants that during the Term it will maintain all required
regulatory authority to make wholesale sales from the Facility to Idaho Power.

Further Assurances. At Idaho Power’s request, the Parties shall execute such documents
and instruments as may be reasonably required to effect recognition and transfer of the
Storage Product to Idaho Power.

SECTION 6
CONTRACT PRICE; COSTS

Contract Price. Idaho Power shall pay Seller the Contract Price for the Storage Product.
Seller shall not be entitled to any compensation over and above the Contract Price for the
Storage Product.

Costs and Charges. Seller shall be responsible for paying or satisfying when due all costs
or charges imposed in connection with the scheduling and delivery of Storage Product up
to and at the Point of Delivery, including transmission costs, Transmission Service, and
transmission line losses, and any operation and maintenance charges imposed by
Interconnection Provider and Transmission Provider for the Interconnection Facilities.
Idaho Power shall be responsible for all costs or charges, if any, imposed in connection
with the delivery of Storage Product at and from the Point of Delivery, including
transmission costs and transmission line losses and imbalance charges or penalties.
Without limiting the generality of the foregoing, Seller, in accordance with the Generation
Interconnection Agreement, shall bear all costs associated with the modifications to
Interconnection Facilities or the System (including system upgrades) caused by or related
to (a) the interconnection of the Facility with the System and (b) any increase in generating
capacity of the Facility.

Station Service. Seller shall be responsible for arranging and obtaining, at its sole risk and
expense, any station service required by the Facility that is not provided by the Facility
itself.
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Taxes. Seller shall pay or cause to be paid when due, or reimburse Idaho Power for, all
existing and any new sales, use, excise, severance, ad valorem, and any other similar taxes,
imposed or levied by any Governmental Authority on the Storage Product up to and
including, but not beyond, the Point of Delivery, regardless of whether such taxes are
imposed on Idaho Power or Seller under Requirements of Law. Idaho Power shall pay or
cause to be paid when due all such taxes imposed or levied by any Governmental Authority
on the Storage Product beyond the Point of Delivery, regardless of whether such taxes are
imposed on Idaho Power or Seller under Requirements of Law. The Contract Price shall
not be adjusted on the basis of any action of any Governmental Authority with respect to
changes to or revocations of sales and use tax benefits, rebates, exception or give back. In
the event any taxes are imposed on a Party for which the other Party is responsible
hereunder, the Party on which the taxes are imposed shall promptly provide the other Party
written notice thereof and such other information as such Party may reasonably request
with respect to any such taxes. Seller shall be responsible for any and all sun and light
severance taxes.

Costs of Ownership and Operation. Without limiting the generality of any other provision
hereof and subject to Section 6.4, Seller shall be solely responsible for paying when due
(a) all costs of owning and operating the Facility in compliance with existing and future
Requirements of Law and the terms and conditions hereof, and (b) all taxes and charges
(however characterized) now existing or hereinafter imposed on or with respect to the
Facility, its operation, or on or with respect to emissions or other environmental impacts
of the Facility.

Rates Not Subject to Review. The rates for service specified herein shall remain in effect
until expiration of the Term and shall not be subject to change for any reason, including
regulatory review, absent agreement of the Parties. Neither Party shall petition FERC
pursuant to the provisions of Sections 205 or 206 of the Federal Power Act (16 U.S.C. §
792 et seq.) to amend such prices or terms or support a petition by any other person or
entity seeking to amend such prices or terms, absent the agreement in writing of the other
Party. Further, absent the agreement in writing by both Parties, the standard of review for
changes hereto proposed by a Party, a non-party or the FERC acting sua sponte shall be
the “public interest” application of the “just and reasonable” standard of review set forth
in United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal
Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) and clarified by
Morgan Stanley Capital Group. Inc. v. Public Util. Dist. No. 1 of Snohomish, 554 U.S.
527,128 S. Ct. 2733 (2008).

SECTION 7
OPERATION AND CONTROL

As-Built Supplement. Within thirty (30) days of completion of construction of the Facility,
Seller shall provide Idaho Power the As-built Supplement. The As-built Supplement shall
be deemed effective and shall be added to Exhibit 16 when it has been reviewed and
approved by Idaho Power, which approval shall not be unreasonably withheld or delayed.
If the proposed As-built Supplement does not accurately describe the Facility as actually
built or is otherwise defective as to form in any material respect, Idaho Power may within
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fifteen (15) days after receiving the proposed As-built Supplement give Seller a notice
describing what Idaho Power wishes to correct. If Idaho Power does not give Seller such a
notice within the fifteen (15) day period, the As-built Supplement shall be deemed
approved. If Idaho Power provides a timely notice requiring corrections, Seller shall in
good faith cooperate with Idaho Power to revise the As-built Supplement to address Idaho
Power’s concerns. Notwithstanding the foregoing, Idaho Power shall have no right to
require Seller to relocate, modify or otherwise change in any respect any aspect of the
Facility as actually built.

Standard of Facility Operation.

7.2.1 General. At Seller’s sole cost and expense, Seller shall build, operate, maintain and
repair the Facility and the Interconnection Facilities in accordance with (a) the
applicable and mandatory standards, criteria and formal guidelines of FERC,
NERC, any RTO, and any other Electric System Authority and any successors to
the functions thereof; (b) the Permits and Required Facility Documents; (c) the
Generation Interconnection Agreement; (d) all Requirements of Law; (e) the
requirements hereof; and (f) Prudent Electrical Practice. Seller acknowledges that
it shall have no claims hereunder against Idaho Power with respect to any
requirements imposed by or damages caused by (or allegedly caused by) the
Transmission Provider. Seller will have no claims against I[daho Power under this
Agreement with respect to the provision of station service.

7.2.2 Qualified Operator. From and after the Commercial Operation Date, Seller will
cause the Project to be operated and maintained by a Qualified Operator. Seller
shall provide Idaho Power thirty (30) days prior written notice of any proposed
change in the Qualified Operator of the Facility.

7.2.3 Fines and Penalties.

7.2.3.1 Without limiting a Party’s rights under Section 7.2.3.2, each Party shall
pay all fines and penalties incurred by such Party on account of
noncompliance by such Party with Requirements of Law in respect
to this Agreement, except where such fines and penalties are being
contested in good faith through appropriate proceedings.

7.2.3.2 If fines, penalties, or legal costs are assessed against or incurred by either
Party (the “Indemnified Party”) on account of any action by any
Governmental Authority due to noncompliance by the other Party
(the “Indemnifying Party””) with any Requirements of Law or the
provisions hereof, or if the performance of the Indemnifying Party
is delayed or stopped by order of any Governmental Authority due
to the Indemnifying Party’s noncompliance with any Requirements
of Law, the Indemnifying Party shall indemnify and hold harmless
the Indemnified Party against any and all losses, liabilities, damages,
and claims suffered or incurred by the Indemnified Party as a result
thereof. Without limiting the generality of the foregoing, the
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Indemnifying Party shall reimburse the Indemnified Party for all
fees, damages, or penalties imposed on the Indemnified Party by any
Governmental Authority, other person or entity or to other utilities
for violations to the extent caused by a default by the Indemnifying
Party or a failure of performance by the Indemnifying Party
hereunder.

7.3 Interconnection. Seller shall be responsible for the costs and expenses associated with
obtaining from the Transmission Provider Network Resource interconnection service for
the Facility at its Nameplate Capacity Rating at the Point of Delivery. Seller shall have no
claims hereunder against Idaho Power, acting in its merchant function capacity, with
respect to any requirements imposed by or damages caused by (or allegedly caused by)
acts or omissions of the Transmission Provider or Interconnection Provider, in connection
with the Generation Interconnection Agreement or otherwise.

7.4  Coordination with System. Seller shall be responsible for the coordination and
synchronization of the Facility and the Interconnection Facilities with the System.

7.5 Outages.

7.5.1 Planned Outages. Except as otherwise provided herein, Seller shall not schedule a
Planned Outage during daylight hours (sun up to sunset) during any portion of
the months of November, December, January, February, June, July, and August,
except to the extent a Planned Outage is reasonably required to enable a vendor
to satisfy a guarantee requirement. Seller shall provide Idaho Power with an
annual forecast of Planned Outages for each Contract Year at least one (1) month,
but no more than three (3) months, before the first day of that Contract Year, and
shall promptly update such schedule, or otherwise change it, only to the extent
that Seller is reasonably required to change it in order to comply with Prudent
Electrical Practices. Seller shall not schedule any maintenance of Interconnection
Facilities during such months, without the prior written approval of Idaho Power,
which approval shall not be unreasonably withheld or delayed.

7.5.2 Maintenance Outages. If Seller reasonably determines that it is necessary to
schedule a Maintenance Outage, Seller shall notify Idaho Power in writing of the
proposed Maintenance Outage as soon as practicable but in any event at least five
(5) days before the outage begins. Upon such notice, the Parties shall plan the
Maintenance Outage to mutually accommodate the reasonable requirements of
Seller and the service obligations of Idaho Power; provided, however, that Seller
shall take all reasonable measures consistent with Prudent Electrical Practices to
not schedule any Maintenance Outage during the daylight hours of the following
periods: November, December, January, February, June 15 through June 30, July,
August, and September 1 through September 15. Notice of a proposed
Maintenance Outage shall include the expected start date and time of the outage,
the amount of generation capacity of the Facility that will not be available, and
the expected completion date and time of the outage. Seller shall give Idaho
Power notice of the Maintenance Outage as soon as practicable after Seller
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determines that the Maintenance Outage is necessary. Idaho Power shall
promptly respond to such notice and may request reasonable modifications in the
schedule for the outage. Seller shall use all reasonable efforts to comply with any
request to modify the schedule for a Maintenance Outage provided that such
change has no substantial impact on Seller. Seller shall notify Idaho Power of
any subsequent changes in generation capacity available to Idaho Power as a
result of such Maintenance Outage or any changes in the Maintenance Outage
completion date and time. As soon as practicable, any notifications given orally
shall be confirmed in writing. Seller shall take all reasonable measures consistent
with Prudent Electrical Practices to minimize the frequency and duration of
Maintenance Outages.

7.5.3 Forced Outages. Seller shall promptly provide to Idaho Power an oral report, via
telephone to a number specified by Idaho Power (or other method approved by
Idaho Power), of any Forced Outage resulting in more than ten percent (10%) of
the Storage Capacity of the Facility being unavailable. This report shall include
the amount of the generation capacity of the Facility that will not be available
because of the Forced Outage and the expected return date of such generation
capacity. Seller shall promptly update the report as necessary to advise Idaho
Power of changed circumstances. As soon as practicable, the oral report shall be
confirmed in writing by notice to Idaho Power. Seller shall take all reasonable
measures consistent with Prudent Electrical Practices to avoid Forced Outages
and to minimize their duration.

7.5.4 Notice of Deratings and Outages. Without limiting the foregoing, Seller will inform
Idaho Power, via telephone to a number specified by Idaho Power (or other
method approved by Idaho Power), of any major limitations, restrictions,
deratings or outages known to Seller affecting the Facility for the following day
and will promptly update Seller’s notice to the extent of any material changes in
this information, with “major” defined as affecting more than five percent (5%)
of the Storage Capacity.

7.6 Scheduling.

7.6.1 Cooperation and Standards. With respect to any and all scheduling requirements
hereunder, (a) Seller shall cooperate with Idaho Power with respect to scheduling
Discharging Energy and Ancillary Services, and (b) each Party shall designate
authorized representatives to communicate with regard to scheduling and related
matters arising hereunder. Each Party shall comply with the applicable variable
resource standards and criteria of any applicable Electric System Authority.
Idaho Power shall have all right, title, and interest in and to any gross revenues
received by Seller for any Ancillary Services provided by the Facility. Seller
shall operate the Facility in accordance with the Storage Operating Restrictions.

7.6.2 Schedule Coordination. If, as a result hereof, Idaho Power is deemed by an RTO to
be financially responsible for Seller’s performance under the Generation
Interconnection Agreement, due to Seller’s lack of standing as a “scheduling
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coordinator” or other RTO recognized designation, qualification or otherwise,
then Seller shall acquire such RTO recognized standing (or shall contract with a
third party who has such RTO recognized standing) such that Idaho Power is no
longer responsible for Seller’s performance under the Generation Interconnection
Agreement or RTO requirement.

7.7 Charging Energy Management.

7.7.1 Upon receipt of a valid Charging Notice, but subject to Section 7.7.2, Seller shall
take any and all action necessary to accept the Charging Energy from the Idaho
Power generating facilities to the Facility in order to deliver the Storage Product
in accordance with the terms and conditions of this Agreement. Idaho Power shall
have the right to direct Seller to charge the Facility seven (7) days per week and
twenty-four (24) hours per day (including holidays), by providing Charging
Notices to Seller electronically; provided, that Idaho Power’s right to issue
Charging Notices is subject to the requirements and limitations set forth in this
Agreement, including the Storage Operating Restrictions set forth in Exhibit 4.
Each Charging Notice issued in accordance with this Agreement will be effective
unless and until Idaho Power modifies such Charging Notice by providing Seller
with an updated Charging Notice. Seller shall not charge the Facility other than
pursuant to a valid Charging Notice or in connection with a Guaranteed Storage
Capacity Test. If Seller (a) charges the Facility to a Stored Energy Level greater
than the Stored Energy Level provided for in the Charging Notice or (b) charges
the Facility in violation of the first sentence of this Section 7.7.1, then (x) Seller
shall be responsible for all Energy costs associated with such charging of the
Facility, (y) Idaho Power shall not be required to pay for the charging of such
Energy (i.e., Charging Energy), and (z) Idaho Power shall be entitled to discharge
such Energy and entitled to all of the benefits (including Storage Product)
associated with such discharge. Idaho Power shall have the right to direct Seller
to discharge the Facility seven (7) days per week and twenty-four (24) hours per
day (including holidays), by providing Discharging Notices to Seller
electronically, and subject to the requirements and limitations set forth in this
Agreement, including the Storage Operating Restrictions. Each Discharging
Notice issued in accordance with this Agreement will be effective unless and
until Idaho Power modifies such Discharging Notice by providing Seller with an
updated Discharging Notice.

7.7.2 Notwithstanding anything in this Agreement to the contrary, any curtailment order
issued by the RTO or any other Governmental Authority, as applicable, regarding
the reduced or increased generation of the Facility, whether in response to an
Emergency or otherwise, shall have priority over any Charging Notices and
Discharging Notices for the applicable period, and Seller shall have no liability
for violation of this Section 7.1 or any Charging Notice or Discharging Notice if
and to the extent such violation is caused by Seller’s compliance with any such
notice of curtailment.

7.8 Performance Tests; Guarantees.
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7.8.1 Guaranteed Storage Capacity. Seller shall perform the Storage Capacity Test as
provided in Exhibit 23, provided in the event that Seller fails to demonstrate
compliance with the Guaranteed Storage Capacity. Seller shall pay as liquidated
damages for such failure and not as a penalty, the Storage Capacity Damages in
the event that Seller fails to demonstrate compliance with the Guaranteed Storage
Capacity.

7.8.2 Guaranteed Storage Availability. Seller shall perform the Storage Availability Test
as provided in Exhibit 23; provided, if Seller does not achieve the Guaranteed
Storage Availability for the previous Contract Year as determined in accordance
with the terms of Exhibit 23, then, Seller shall pay as liquidated damages for such
failure and not as a penalty, the Storage Availability Damages for each Day
during the previous Contract Year in which Seller fails to demonstrate
compliance with the Guaranteed Storage Availability.

7.8.3 Guaranteed Roundtrip Efficiency. Seller shall perform the Roundtrip Efficiency
Test as provided in Exhibit 23.

7.8.4 Ramp Rate Test. Seller shall perform the Ramp Rate Test as provided in Exhibit
23.

7.8.5 Response Time Test. Seller shall perform the Response Time Test as provided in
Exhibit 23.

7.8.6 Auxiliary Load Test. Seller shall perform the Auxiliary Load Test as provided in
Exhibit 23.

7.8.7 Power Factor Test. Seller shall perform the Power Factor Test as provided in
Exhibit 23.

7.8.8 Noise Test. Seller shall perform the Noise Test as provided in Exhibit 23.

Electronic Communications.

7.9.1 GOLC. Beginning on the Commercial Operation Date, Idaho Power will dispatch
Facility through its GOLC system installed by Seller. The GOLC Set-Point is
calculated by the Transmission Provider and communicated electronically
through the SCADA system. Seller shall ensure that, throughout the Term, the
SCADA signal is capable of functioning on all GOLC Set-Points within the
margin of error specified in the Facility control system manufacturer’s set point
margin of error. Unless otherwise directed by Idaho Power, Seller shall ensure
that the Facility GOLC is in “Remote” set-point control during normal
operations.

7.9.2 Telemetering. Seller shall during the Term provide telemetering equipment and

facilities capable of transmitting the following information concerning the
Facility pursuant to the Generation Interconnection Agreement and to Idaho
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Power on a real-time basis, and will operate such equipment when requested by
Idaho Power to indicate instantaneous MW output at the Point of Delivery.

Commencing on the Commercial Operation Date, Seller shall also transmit or
cause to be transmitted to or make accessible to Idaho Power any other data from
the Facility that Seller receives on a real time basis, including meteorological
data, Charging Energy, Discharging Energy, Storage Capacity, Storage
Availability and any Ancillary Services provided by the Facility. Such real time
data shall be provided to or be made accessible to Idaho Power on the same basis
on which Seller receives the data (e.g., if Seller receives the data in four second
intervals, Idaho Power shall also receive the data in four second intervals). Seller
must provide Idaho Power access to Seller’s web-based performance monitoring
system.

7.9.3 Transmission Provider Consent. Seller shall execute a consent, in the form required
by Transmission Provider, to provide that Idaho Power can read the meter and
receive any and all data from the Transmission Provider relating to the Charging
Energy or Storage Product, or other matters relating to the Facility without the
need for further consent from Seller.

7.9.4 Dedicated Communication Circuit. Seller shall install a dedicated direct
communication circuit (which may be by common carrier telephone) between
Idaho Power and the control center in the Facility’s control room or such other
communication equipment as the Parties may agree.

Reports and Records.

7.10.1 Monthly Reports. Commencing on the Commercial Operation Date, within thirty
(30) days after the end of each calendar month during the Term (each, a
“Reporting Month”), Seller shall provide to Idaho Power a report in electronic
format, which report shall include (a) summaries of the Facility’s Charging
Energy, Discharge Energy, and Ancillary Services provided, including
information from the Facility’s computer monitoring system; (b) summaries of
any other significant events related to the construction or operation of the Facility
for the Reporting Month; and (c) any supporting information that Idaho Power
may from time to time reasonably request.

7.10.2 Electronic Fault Log. Seller shall maintain an electronic fault log of operations of
the Facility during each hour of the Term commencing on the Commercial
Operation Date. Seller shall provide Idaho Power with a copy of the electronic
fault log within thirty (30) days after the end of the calendar month to which the
fault log applies.

7.10.3 Other Information to be Provided to Idaho Power. Seller shall provide to Idaho
Power the following information concerning the Facility:

7.10.3.1 Upon the request of Idaho Power, the manufacturers’ guidelines and
recommendations for maintenance of the Facility equipment;
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7.10.3.2 A report summarizing the results of maintenance performed during
each Maintenance Outage, Planned Outage, and any Forced Outage,
and upon request of Idaho Power any of the technical data obtained
in connection with such maintenance;

7.10.3.3 Before Final Completion, a monthly progress report stating the
percentage completion of the Facility and a brief summary of
construction activity during the prior month;

7.10.3.4 Before Final Completion, a monthly report containing a brief
summary of construction activity contemplated for the next calendar
month;

7.10.3.5 From and after the Commercial Operation Date, a monthly report
detailing the availability of the Facility; and

7.10.3.6 At any time from the Effective Date, one year’s advance notice of
the termination or expiration of any material agreement, including
Leases, pursuant to which the Facility or any material equipment
relating thereto is upon the Premises; provided that the foregoing
does not authorize any early termination of any land lease. In the
event Seller has less than one year’s advance notice of such
termination or expiration, Seller shall provide the notice
contemplated by this Section to Idaho Power within fifteen (15)
Business Days of Seller obtaining knowledge of the termination or
expiration.

7.10.4 Information to Governmental Authorities. Seller shall, promptly upon written
request from Idaho Power, provide Idaho Power with all data collected by Seller
related to the construction, operation or maintenance of the Facility reasonably
required by Idaho Power or an Affiliate thereof for reports to, and information
requests from, any Governmental Authority or Electric System Authority. Along
with this information, Seller shall provide to Idaho Power copies of all submittals
to Governmental Authorities or Electric System Authorities directed by Idaho
Power and related to the operation of the Facility with a certificate that the
contents of the submittals are true and accurate to the best of Seller’s knowledge.
Seller shall use best efforts to provide this information to Idaho Power with
sufficient advance written notice to enable Idaho Power to review such
information and meet any submission deadlines imposed by the requesting
organization or entity.

7.10.5 Data Request. Seller shall, promptly upon written request from Idaho Power,
provide Idaho Power with data collected by Seller related to the construction,
operation or maintenance of the Facility reasonably required for information
requests from any Governmental Authorities, state or federal agency intervener
or any other party achieving intervenor status in any Idaho Power rate proceeding
or other proceeding before any Governmental Authority. Seller shall use best
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efforts to provide this information to Idaho Power sufficiently in advance to
enable Idaho Power to review it and meet any submission deadlines. Idaho Power
shall reimburse Seller for all of Seller’s reasonable actual costs and expenses in
excess of $10,000 per year, if any, incurred in connection with Idaho Power’s
requests for information under this Section 7.10.5.

7.10.6 Documents to Governmental Authorities. After sending or filing any statement,
application, and report or any document with any Governmental Authority or
Electric System Authority relating to operation and maintenance of the Facility,
Seller shall, within five (5) Business Days of such submission or filing, provide
to Idaho Power a copy of the same.

7.10.7 Environmental Information. Seller shall, promptly upon written request from Idaho
Power, provide Idaho Power with all data reasonably requested by Idaho Power
relating to environmental information under the Required Facility Documents.
Seller shall further provide Idaho Power with information relating to
environmental impact mitigation measures it is taking in connection with the
Facility’s construction or operation that are required by any Governmental
Authority. As soon as it is known to Seller, Seller shall disclose to Idaho Power,
the extent of any material violation of any environmental laws or regulations
arising out of the construction, operation, or maintenance of the Facility, or the
presence of Environmental Contamination at the Facility or on the Premises,
alleged to exist by any Governmental Authority having jurisdiction over the
Premises, or the present existence of, or the occurrence during Seller’s occupancy
of the Premises of, any enforcement, legal, or regulatory action or proceeding
relating to such alleged violation or alleged presence of Environmental
Contamination presently occurring or having occurred during the period of time
that Seller has occupied the Premises.

7.10.8 Operational Reports. Seller shall provide Idaho Power monthly operational reports
in a form and substance reasonably acceptable to Idaho Power, and Seller shall,
promptly upon written request from Idaho Power, provide Idaho Power with all
operational data requested by Idaho Power with respect to the performance of the
Facility and delivery of the Storage Product.

7.10.9 Notice of Material Adverse Events. Seller shall promptly notify Idaho Power of
receipt of written notice or actual knowledge by Seller or its Affiliates of the
occurrence of any event of default under any material agreement to which Seller
is a party and of any other development, financial or otherwise, which would
have a material adverse effect on Seller, the Facility or Seller’s ability to develop,
construct, operate, maintain or own the Facility as provided herein. Seller shall
promptly disclose to Buyer (but in no case later than two (2) Business Days after
Seller obtains actual knowledge) any violation of any Applicable Laws arising
out of the construction or operation of the Facility by Seller, its Affiliates or any
contractor of any of them, including any Qualified Operator, or the existence of
any past or present enforcement, legal, or regulatory action or proceeding relating
to the Facility, if such violation, action or proceeding adversely affects or could
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reasonably be expected to adversely affect the construction or operation of the
Facility or the commercial reputation of Buyer or its Affiliates.

7.10.10Notice of Litigation. Following its receipt of written notice or actual knowledge of
the commencement of any action, suit, or proceeding before any court or
Governmental Authority against Seller or its members with respect to this
Agreement or the transactions contemplated hereunder, Seller shall, within ten
(10) days of such notice or knowledge, give written notice to Idaho Power of the
same. Following its receipt of written notice or actual knowledge of the
commencement of any action, suit or proceeding before any court or
Governmental Authority against Seller, its members or any Affiliate, the effect
of which would materially and adversely affect Seller’s performance of its
obligations hereunder, Seller shall, within ten (10) days of such notice or
knowledge, give notice to Idaho Power of the same.

7.10.11Additional Information. Seller shall provide to Idaho Power such other information
respecting the condition or operations of Seller, as such pertains to Seller’s
performance of its obligations hereunder, or the Facility as Idaho Power may,
from time to time, reasonably request.

7.10.12Confidential Treatment. The monthly reports and other information provided to
Idaho Power under this Section 7.10 shall be treated as Confidential Business
Information if such treatment is requested in writing by Seller at the time the
information is provided to Idaho Power, subject to Idaho Power’s rights to
disclose such information pursuant to Sections 7.10.4, 7.10.5, 7.10.7, 11.5, 25.2
and 25.3, and pursuant to any applicable Requirements of Law. Seller shall have
the right to seek confidential treatment of any such information from the
Governmental Authority entitled to receive such information.

Financial and Accounting Information. If Idaho Power or one of its Affiliates determines
that, under (i) the Accounting Standards Codification (ASC) 810, Consolidation of
Variable Interest Entities, and (ii) Requirements of Law that it may hold a variable interest
in Seller, but it lacks the information necessary to make a definitive conclusion, Seller
hereby agrees to provide, upon Idaho Power’s written request, sufficient financial and
ownership information so that Idaho Power or its Affiliate may confirm whether a variable
interest does exist under ASC 810 and Requirements of Law. If [daho Power or its Affiliate
determines that, under ASC 810, it holds a variable interest in Seller, Seller hereby agrees
to provide, upon Idaho Power’s written request, sufficient financial and other information
to Idaho Power or its Aftiliate so that Idaho Power may properly consolidate the entity in
which it holds the variable interest or present the disclosures required by ASC 810 and
Requirements of Law. Idaho Power shall reimburse Seller for Seller’s reasonable costs and
expenses, if any, incurred in connection with Idaho Power’s requests for information under
this Section 7.11.

Access Rights. Upon reasonable prior notice and subject to the prudent safety requirements
of Seller, and Requirements of Law relating to workplace health and safety, Seller shall
provide Idaho Power and its authorized agents, employees and inspectors (“Idaho Power
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Representatives™) with reasonable access to the Facility: (a) for the purpose of reading or
testing metering equipment, (b) as necessary to witness any acceptance tests, (c) to provide
tours of the Facility to customers and other guests of Idaho Power (not more than twelve
(12) times per year), (d) for purposes of implementing Sections 2.7 or 10.5, and (e) for
other reasonable purposes at the reasonable request of Idaho Power. Idaho Power shall
release Seller from any and all Liabilities resulting from actions or omissions by any of the
Idaho Power Representatives in connection with their access to the Facility, except to the
extent that such Liabilities are caused-by the intentional or negligent act or omission of
Seller or its agents or Affiliates.

Facility Images. Idaho Power shall be free to use any and all images from or of the Facility
for promotional purposes, subject to Seller’s consent (not to be unreasonably withheld or
delayed, and which consent may consider Requirements of Law relating to Premises
security, obligations to outside vendors (including any confidentiality obligations), and the
corporate policies of Seller’s Affiliates). Upon Idaho Power’s request and at Idaho Power’s
expense, Seller shall install imaging equipment at the Facility as Idaho Power may request,
including video and or web-based imaging equipment subject to the prudent safety
requirements of Seller, and Requirements of Law relating to workplace health and safety.
Idaho Power shall retain full discretion on how such images are presented including
associating images of the Facility with a Idaho Power-designated corporate logo.

SECTION 8
RIGHT OF FIRST OFFER AND OWNERSHIP OR PURCHASE OPTION

Buyer’s Affiliates. For purposes of this Section 8, any reference to “Buyer” or “Idaho
Power” shall also mean Buyer’s or Idaho Power’s “Affiliate” as that term is defined in this
Agreement.

Right of First Offer. If this Agreement is terminated for any reason prior to the Commercial
Operation Date, then during the Restricted Period, neither Seller nor any of Seller’s
Affiliates may enter into any agreement to sell, or hedge the quantity of, Storage Product
to any party other than Buyer, without first offering the same material price and terms of
such agreement to Buyer by written notice (“Offer Notice™). “Restricted Period” means a
period that ends eighteen (18) months after the effective date of a termination. If Buyer
rejects or fails to respond to the Offer Notice within thirty (30) Business Days, or the Parties
negotiate to enter into an agreement but are unable to execute a definitive agreement within
sixty (60) days after Buyer accepts such offer from Seller, then Seller shall have the right
to enter into an agreement with a third party on terms and conditions in the aggregate not
more favorable than the terms and conditions contained in the Offer Notice. If either Seller
or any of its Affiliates wish to enter into an agreement with a third party on terms in the
aggregate more favorable to such third party than those offered to Buyer in the Offer
Notice, or if Seller or such Affiliate fails to close the transaction (which gave rise to Seller’s
obligation to provide an Offer Notice) within nine (9) months following the issuance of the
Offer Notice, then any subsequent agreement during the Restricted Period shall again be
subject to this Section 8.2. This Section 8.2 shall be specifically enforceable by Buyer
without bond and without the need to prove irreparable harm. Neither Seller nor Seller’s
Affiliates may sell or transfer the Facility, or any part thereof, or land rights or interests in
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the Site (including the Interconnection Agreement) during the Restricted Period, except by
a transfer permitted by Section 8.2. Upon termination of this Agreement prior to the
Commercial Operation Date, Seller shall deliver a notice of Buyer’s rights in respect of the
Site, in an executed, recordable form reasonably acceptable to Buyer, that Buyer may
record in the real estate records giving notice of Buyer’s rights under this Section 8.2.
Seller enters into this Section 8.2 as authorized agent for all of its present and future
Affiliates. This Section 8.2 shall apply until the earlier of the expiration of the Restricted
Period and the consummation of the first bona fide transfer in accordance with its terms.

Termination of Duty to Buy. Ifthis Agreement is terminated because of a default by Seller,
neither Seller, nor any successor to Seller with respect to the ownership of the Facility (for
whom Seller acts herein as agent), may thereafter require or seek to require Buyer to
purchase Output from the Facility under Public Utility Regulatory policy Act on account
of its status as a Qualifying Facility, or any other Requirements of Law, for any periods
that would have been within the Term had this Agreement remained in effect. Seller, on
behalf of itself and on behalf of any other entity on whose behalf it may act, hereby waives
its rights to require Buyer to do so.

Right of First Offer on Ownership.

8.4.1 At any time subsequent to the Effective Date of this Agreement, except in
accordance with this Section 8.4.1, Seller: (a) shall not sell, transfer or offer to
sell or transfer, the Facility; and (b) shall cause its immediately upstream
owner(s) (together with Seller, each a “ROFO Seller”) not to sell, transfer or offer
to sell or transfer, any ownership interest in Seller (the Facility and ownership
interests in Seller, as applicable, each the “Offered Interests”) other than to an
Affiliate in accordance with the provisions of Section 22.2 (each a “Restricted
Transaction”). If a ROFO Seller intends to enter into a Restricted Transaction,
Seller shall provide Buyer with written notice of same (a “Seller ROFO Notice™),
and Buyer shall have a right of first offer with respect to the purchase of such
Offered Interests. Within thirty (30) days after receipt of the Seller ROFO Notice,
Buyer shall notify Seller in writing of its decision whether or not to negotiate
with ROFO Seller for the purchase of the Offered Interests (the “Buyer ROFO
Notice”). If Buyer elects to negotiate with ROFO Seller for the purchase of the
Offered Interests, Seller shall cause ROFO Seller to negotiate in good faith and
exclusively with Buyer, for a period of not less than ninety (90) days following
ROFO Seller’s receipt of the Buyer ROFO Notice. (“ROFO Period”).

8.4.2 In the event that Buyer does not elect to negotiate with ROFO Seller for the
purchase of the Offered Interests pursuant to Section 8.4.1, ROFO Seller shall be
free to sell, transfer or offer or negotiate to sell or transfer the Offered Interests
in ROFO Seller’s sole discretion. In the event that Buyer elects to negotiate with
ROFO Seller for the purchase of the Offered Interests pursuant to Section 8.4.1,
and if definitive transaction documents between ROFO Seller and Buyer or its
designee have not been executed with respect to the Offered Interests within the
ROFO Period, ROFO Seller may negotiate a Restricted Transaction with any
other Person, subject, in all cases, to the terms and conditions of this Agreement,
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including Section 8.4.1 and the provisions of Section 22. In no event may ROFO
Seller enter into a Restricted Transaction with any other Person on economic
terms (such as purchase price, payment terms and overall revenue streams
associated with such transaction) or other material terms less favorable to ROFO
Seller than such economic terms, if any, as were negotiated by Buyer and ROFO
Seller. As used in this Section 8.4.2, “other material terms” means any terms
identified by the Parties acting in good faith within five (5) Business Days
following expiration of the ROFO Period that the Parties have not agreed to
during their negotiation.

8.4.3 If ROFO Seller and such other Person do not agree upon the terms, conditions and
pricing for the Offered Interests within one hundred eighty (180) days following
the expiration of the ROFO Period, ROFO Seller and any Offered Interests shall
again be subject to this Section 8.2 with respect to any Restricted Transaction.

[Reserved

Efforts Required to Transfer Facility and Offered Interests. If Buyer exercises any right to
purchase or agrees to purchase the Facility (or Offered Interests) pursuant to any of the
means specified in this Section 8, then such purchase shall occur pursuant to a form of
purchase and sale agreement prepared by Buyer which shall contain customary
representations, warranties and covenants and otherwise be in form reasonably acceptable
to Buyer. It shall be a condition of any such purchase that Buyer obtains all necessary
Governmental Approvals, and notwithstanding any language to the contrary in this
Agreement, Buyer shall be given sufficient time to obtain such approvals in accordance
with applicable statutes and regulations. Pursuant to the purchase and sale agreement,
Seller will take all actions necessary to transfer by deed, bill of sale, or both, the Facility
or Offered Interests to Buyer, as well as all other improvements placed on the Premises by
Seller that are required for the continued and uninterrupted use, maintenance and operation
of the Facility, free and clear from any lien or monetary encumbrance created by or on
behalf of Seller or its Affiliates. In addition, Seller will assign to Buyer all transferrable
Governmental Approvals applicable to the Facility and Required Facility Documents, and
all transferrable warranties for the Facility. Seller shall cooperate with Buyer to assign and
enforce any and all warranties that apply to the Facility or any of its component parts,
which obligation shall survive the termination of this Agreement.

Due Diligence; Cooperation; Governmental Approvals; Notice of Rights. Seller will
provide, in a timely manner, information regarding the Facility and Offered Interests which
is reasonably requested by Buyer to allow Buyer to perform due diligence for the purchase
of the Facility and Offered Interests pursuant to this Section 8. Seller shall further provide
commercially reasonable cooperation and assistance to Buyer, without further
compensation, throughout Buyer’s efforts to properly account for and obtain any necessary
Governmental Approvals with respect to the purchase of the Facility and Offered Interests
pursuant to this Section 8. Notwithstanding anything in this Agreement or any definitive
transaction documentation, Buyer shall not be obligated to proceed with the purchase of
the Facility or any Offered Interests pursuant to this Section 8 if Buyer does not receive all
necessary Governmental Approvals in connection with such transaction. Seller shall put
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any Person with which it enters into discussions or negotiations regarding a Restricted
Transaction on notice of the rights of Buyer set forth in this Section 8. Buyer shall be
permitted to file a notice of the rights contained in this Section 8 with respect to the
Premises.

Termination of Agreement. Upon the acquisition of the Facility or Offered Interests by
Buyer pursuant to this Section 8, this Agreement shall terminate and neither Party shall
have any obligation to the other under this Agreement, except with respect to the terms and
provisions hereof that expressly survive the termination of this Agreement.

SECTION 9
SECURITY AND CREDIT SUPPORT

Project Development Security. Seller shall provide within five (5) Business Days from
receipt of a written request from Idaho Power all reasonable financial records necessary
for Idaho Power to confirm Seller satisfies the Credit Requirements.

9.1.1 Form and Amount of Project Development Security. On or before thirty (30) days
of the date of the Effective Date, Seller shall post and maintain in favor of Idaho
Power (a) a guaranty from a party that satisfies the Credit Requirements, in
substantially the form attached hereto as Exhibit 8, (b) a Letter of Credit in favor
of Idaho Power, in a form acceptable to Idaho Power in its reasonable discretion,
or (c) cash collateral equal in each case to [$40,000] per MWh of Guaranteed
Storage Capacity (the “Project Development Security”). Seller and any person or
entity providing a guaranty shall provide within five (5) Business Days from
receipt of a written request from Idaho Power all reasonable financial records
necessary for Idaho Power to confirm the guarantor satisfies the Credit
Requirements.

9.1.2 Use of Project Development Security to Pay Delay Damages. If the Commercial
Operation Date occurs after the Scheduled Commercial Operation Date and
Seller has failed to pay any Delay Damages when due under Section 4.5, Idaho
Power shall be entitled to and shall draw upon the Project Development Security
an amount equal to the Delay Damages. Idaho Power shall also be entitled to
draw upon the Project Development Security for other damages if this Agreement
is terminated under Section 12 because of Seller’s default.

9.1.3 Termination of Project Development Security. Seller shall no longer be required to
maintain the Project Development Security after the Commercial Operation Date,
if at such time no damages are owed to Idaho Power under this Agreement.
However, as of the Commercial Operation Date, Seller may elect to apply the
Project Development Security toward the Default Security required by Section
9.2, including by the automatic continuation (as opposed to the replacement)
thereof.
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9.2 Default Security.

9.2.1 Duty to Post Default Security. On the date specified in Section 4.2.1, Seller shall
post and maintain in favor of Idaho Power (a) a guaranty from an entity that
satisfies the Credit Requirements, in substantially the form attached hereto as
Exhibit 8, or (b) a Letter of Credit, each in the amount specified in Section 9.2.2
(the “Default Security”), as provided in this Section 9.2. Seller and any person or
entity providing a guaranty shall provide within five (5) Business Days from
receipt of a written request from Idaho Power all reasonable financial records
necessary for Idaho Power to confirm the guarantor satisfies the Credit
Requirements.

9.2.2 Amount of Default Security. The amount of the Default Security required by
Section 9.2.1 shall be [$20,0000] per MWh of Guaranteed Storage Capacity and
will be held until this Agreement expires.

9.2.3 Use of Default Security to Pay Deficit Damages. If the Seller has failed to pay any
Storage Capacity Damages or Storage Availability Damages when due under
Section 4.5, Idaho Power shall be entitled to and shall draw upon the Default
Security an amount equal to the amount of such damages owed until such time
as the Default Security is exhausted. Idaho Power shall also be entitled to draw
upon the Default Security for other damages if this Agreement is terminated
under Section 12 because of Seller’s default.

9.3 Senior Lenders. If Seller collaterally assigns this Agreement to Seller’s Lenders in a
manner permitted under this Agreement, Buyer, at Seller’s sole cost and expense, if
requested shall enter into a Lender Consent with Seller’s Lenders substantially in the form
of Exhibit 21. If Seller enters into a Tax Equity Financing, Buyer, at Seller’s sole cost and
expense, if requested shall provide an Estoppel Certificate to Seller’s Tax Equity Investors
substantially in the form of Exhibit 22. Seller will within five (5) Business Days of written
demand reimburse Buyer all Buyer’s costs and expenses, including legal fees and costs of
due diligence, incurred in connection with any action or exercise of rights or remedies by
any of Seller’s Lenders against Seller, including any proceeding or foreclosure against
Seller or this Agreement.

9.4  Change of Control. Seller may not suffer any Change of Control, whether voluntary or by
operation of law, without Buyer’s prior written consent, granted or withheld in Buyer’s
reasonable discretion. Seller may not suffer a Change of Control or any other change of
ownership or control, whether direct or indirect, voluntary or by operation of law, such that
Seller becomes a Sanctioned Person. Seller shall give Buyer notice of any Change of
Control within ten (10) Business Days following the effectiveness thereof

9.5 Security is Not a Limit on Seller’s Liability. The security contemplated by this Section 9
(a) constitutes security for, but is not a limitation of, Seller’s obligations hereunder and (b)
shall not be Idaho Power’s exclusive remedy for Seller’s failure to perform in accordance
with this Agreement. Seller shall maintain security as required by Sections 9.1 and 9.2, as
applicable per this Agreement. To the extent that Idaho Power draws on any security, Seller
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shall, within five (5) Business Days following such draw, replenish or reinstate the security
to the full amount then required under this Section 9. If at any time the Seller or Seller’s
credit support provider(s) fails to meet the Credit Requirements, then Seller shall provide
replacement security meeting the requirements set forth in Section 9 within ten (10)
Business Days after the earlier of (x) Seller’s receipt of notice from any source that Seller
or the credit support provider(s), as applicable, no longer meets the Credit Requirements
or (y) Seller’s receipt of written notice from Idaho Power requesting the posting of alternate
security.

SECTION 10
METERING, METERING COMMUNICATIONS AND SCADA TELEMETRY

10.1  Metering. Idaho Power shall, provide, install, and maintain metering equipment needed for
metering the electrical energy storage and discharge from the Facility. The metering
equipment will be capable of measuring, recording, retrieving and reporting the Facility’s
hourly gross electrical energy storage, production, station use, maximum energy deliveries
(MW) and any other energy measurements at the Point of Delivery that Idaho Power needs
to administer this Agreement and integrate this Facility’s energy production into the Idaho
Power electrical system. Specific equipment, installation details and requirements for this
metering equipment will be established in the GIA process and documented in the
GIA. Seller shall be responsible for all initial and ongoing costs of this equipment as
specified in Schedule 72 of the Tariff and the GIA. Seller shall cause the Facility to
implement all necessary generation information communications in WREGIS, and report
generation information to WREGIS pursuant to a WREGIS-approved meter that is
dedicated to the Facility and only the Facility.

10.2 Metering Communications. Seller shall, at the Seller’s sole initial and ongoing expense,
arrange for, provide, install, and maintain dedicated metering communications equipment
capable of transmitting the metering data specified in Section10.1 to Idaho Power in a
frequency, manner and form acceptable to Idaho Power. Seller shall grant Idaho Power
sole control and use of this dedicated metering communications equipment. Specific details
and requirements for this metering communications equipment will be established in the
GIA process and documented in the GIA.

10.3  Supervisory Control and Data Acquisition (SCADA) Telemetry. If the Facility’s
Nameplate Capacity exceeds 3 MW, in addition to the requirements of Section 10.1 and
10.2, Idaho Power may require telemetry equipment and telecommunications which will
be capable of providing Idaho Power with continuous instantaneous SCADA telemetry of
the Seller’s Charging Energy and Discharging Energy in a form acceptable to Idaho
Power. Seller shall grant Idaho Power sole control and use of this dedicated SCADA and
telecommunications equipment. Specific details and requirements for this SCADA
Telemetry and telecommunications equipment will be established in the GIA process and
documented in the GIA. Seller shall be responsible for all initial and ongoing costs of this
equipment as specified in Schedule 72 of the Tariff and the GIA.
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10.4 Metering Costs. To the extent not otherwise provided in the Generation Interconnection
Agreement, Seller shall bear all costs (including Idaho Power’s costs) relating to all
metering equipment installed to accommodate the Facility.

10.5 Losses. If the Idaho Power Metering equipment is capable of measuring the exact energy
deliveries by the Seller to the Idaho Power electrical system at the Point of Delivery, no
Losses will be calculated for this Facility. If the Idaho Power Metering Equipment is unable
to measure the exact electric energy deliveries by the Seller to the Idaho Power electrical
system at the Point of Delivery, a Losses calculation will be established to measure the
energy losses (MWh) between the Seller’s Facility and the Idaho Power Point of
Delivery. This loss calculation will be initially set at two percent (2%) of the MWh energy
discharge recorded on the Facility generation metering equipment. At such time as Seller
provides Idaho Power with the electrical equipment specifications (transformer loss
specifications, conductor sizes, etc.) of all of the electrical equipment between the Facility
and the Idaho Power electrical system, Idaho Power will configure a revised loss
calculation formula to be agreed to by both parties and used to calculate the MWh Losses
for the remaining term of the Agreement. If at any time during the term of this Agreement,
Idaho Power determines that the loss calculation does not correctly reflect the actual MWh
losses attributed to the electrical equipment between the Facility and the Idaho Power
electrical system, Idaho Power may adjust the calculation and retroactively adjust the
previous month’s MWh loss calculations.

SECTION 11
BILLINGS, COMPUTATIONS AND PAYMENTS

11.1  Monthly Invoices. On or before the tenth (10™) day following the end of each calendar
month, Seller shall deliver to Idaho Power a proper invoice showing Seller’s computation
of Discharging Energy delivered to the Point of Delivery during such month in the form of
Exhibit 1. When calculating the invoice, Seller shall provide computations showing the
portion of Discharging Energy that was delivered during On-Peak Hours and the portion
of Discharging Energy that was delivered during Off-Peak Hours. If such invoice is
delivered by Seller to Idaho Power, then Idaho Power shall make payment to Seller within
thirty (30) days of receipt of an accurate and undisputed invoice; provided, however, that
IPC’s payment is not due unless Seller is in compliance with all provisions of this
Agreement.

11.2  Offsets. Either Party may offset any payment due hereunder against amounts owed by the
other Party pursuant to the terms of this Agreement. Either Party’s exercise of recoupment
and set off rights shall not limit the other remedies available to such Party hereunder.

11.3  Interest on Late Payments. Any amounts that are not paid when due hereunder shall bear
interest at the Contract Interest Rate from the date due until paid.

11.4  Disputed Amounts. If either Party, in good faith, disputes any amount due pursuant to an
invoice rendered hereunder, such Party shall notify the other Party of the specific basis for
the dispute and, if the invoice shows an amount due, shall pay that portion of the statement
that is undisputed, on or before the due date. Except with respect to invoices provided under
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Section 11.1, any such notice shall be provided within two (2) years of the date of the
invoice in which the error first occurred. If any amount disputed by such Party is
determined to be due the other Party, or if the Parties resolve the payment dispute, the
amount due shall be paid within thirty (30) Business Days after such determination or
resolution, along with interest at the Contract Interest Rate from the date due until the date
paid.

11.5 Audit Rights. Each Party, through its authorized representatives, shall have the right, at its
sole expense upon reasonable written notice and during normal business hours, to examine
and copy the records of the other Party to the extent reasonably necessary to verify the
accuracy of any statement, charge or computation made hereunder or to verify the other
Party’s performance of its obligations hereunder. Upon request, each Party shall provide
to the other Party statements evidencing the quantities of Discharging Energy delivered at
the Point of Delivery or Ancillary Services, if any, provided under this Agreement. If any
statement is found to be inaccurate, a corrected statement shall be issued and any amount
due thereunder will be promptly paid and shall bear interest at the Contract Interest Rate
from the date of the overpayment or underpayment to the date of receipt of the reconciling
payment. Notwithstanding the foregoing, no adjustment shall be made with respect to any
statement or payment hereunder unless a Party questions the accuracy of such payment or
statement within two (2) years after the date of such statement or payment.

SECTION 12
DEFAULTS AND REMEDIES

12.1 Defaults. The following events are defaults (each a ‘“default” before the passing of
applicable notice and cure periods, and an “Event of Default” thereafter) hereunder:

12.1.1 Defaults by Either Party:

12.1.1.1 A Party fails to make a payment when due hereunder if the failure
is not cured within ten (10) Business Days after the non-defaulting
Party gives the defaulting Party a notice of the default.

12.1.1.2 A Party (i) makes a general assignment for the benefit of its
creditors; (ii) files a petition or otherwise commences, authorizes or
acquiesces in the commencement of a proceeding or cause of action
under any bankruptcy or similar law for the protection of creditors,
or has such a petition filed against it and such petition is not
withdrawn or dismissed within sixty (60) days after such filing; (iii)
becomes insolvent; or (iv) is unable to pay its debts when due.

12.1.1.3 A Party breaches a representation or warranty made by it herein if
the breach is not cured within thirty (30) days after the non-
defaulting Party gives the defaulting Party a written notice of the
default; provided that if such default is not reasonably capable of
being cured within the thirty (30) day cure period but is reasonably
capable of being cured within a ninety (90) day cure period, the
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defaulting Party will have such additional time (not exceeding an
additional sixty (60) days) as is reasonably necessary to cure, if,
prior to the end of the thirty (30) day cure period the defaulting Party
provides the non-defaulting Party a remediation plan, the non-
defaulting Party approves such remediation plan, and the defaulting
Party promptly commences and diligently pursues the remediation
plan.

12.1.1.4 A Party otherwise fails to perform any material obligation hereunder
for which an exclusive remedy is not provided hereunder and which
is not addressed in any other default described in Section 12.1, if the
failure is not cured within thirty (30) days after the non-defaulting
Party gives the defaulting Party written notice of the default;
provided that if such default is not reasonably capable of being cured
within the thirty (30) day cure period but is reasonably capable of
being cured within a ninety (90) day cure period, the defaulting
Party will have such additional time (not exceeding an additional
sixty (60) days) as is reasonably necessary to cure, if, prior to the
end of the thirty (30) day cure period the defaulting Party provides
the non-defaulting Party a remediation plan, the non-defaulting
Party approves such remediation plan, and the defaulting Party
promptly commences and diligently pursues the remediation plan.

12.1.2 Defaults by Seller.

12.1.2.1 Seller fails to post, increase, or maintain the Project Development
Security or Default Security as required under, and by the applicable
dates set forth in, Section 9.1 and Section 9.2 and such failure is not
cured within ten (10) Business Days after [daho Power gives Seller
notice of default.

12.1.2.2 Seller fails to (i) cause the Facility to achieve Commercial Operation
on or before the Guaranteed Commercial Operation Date, or (ii)
complete all items included on the Final Completion Schedule
within ninety (90) days after the Commercial Operation Date.

12.1.2.3 Seller sells Storage Product from the Facility to a party other than
Idaho Power in breach of Section 5.2.

12.1.2.4 Idaho Power receives notice of foreclosure of the Facility or any part
thereof by a Lender, mechanic or materialman, or any other holder,
of an unpaid lien or other charge or encumbrance, if the same has
not been stayed, paid, or bonded around within ten (10) days of the
date of the notice received by Idaho Power.

12.1.2.5 After the Commercial Operation Date, Seller fails to maintain any
Required Facility Documents or Permits necessary to own, operate,
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or maintain the Facility and such failure continues for thirty (30)
days after Seller’s receipt of written notice thereof from Idaho
Power; provided, however, that, upon written notice from Seller, the
thirty (30) day period shall be extended by an additional sixty (60)
days if (i) the failure cannot reasonably be cured within the thirty
(30) day period despite diligent efforts, (ii) the default is capable of
being cured within the additional sixty (60) day period, and (iii)
Seller commences the cure within the original thirty (30) day period
and is at all times thereafter diligently and continuously proceeding
to cure the failure.

12.1.2.6 Seller’s Abandonment of construction or operation of the Facility
and such failure continues for thirty (30) days after Seller’s receipt
of written notice thereof from Idaho Power.

12.1.2.7 Seller fails to maintain insurance as required by the Agreement and
such failure continues for fifteen (15) days after Seller’s receipt of
written notice thereof from Idaho Power.

12.1.2.8 Seller fails to meet the Guaranteed Storage Availability for two (2)
consecutive Contract Years.

12.1.2.9 Seller accrues Storage Availability Damages in excess of the
Storage Availability Damages Cap in any Contract Year.

12.1.2.10  Seller accrues Storage Capacity Damages in excess of the Storage
Capacity Damages Cap.

12.1.2.11  Every three (3) years after the Commercial Operation Date, Seller
will supply Idaho Power with a Certification of Ongoing Operations
and Maintenance (O&M) from a Registered Professional Engineer
licensed in the State of Idaho, which Certification of Ongoing O&M
shall be in the form specified in Exhibit 11. Seller’s failure to supply
the required certificate will be an event of default. Such a default
may only be cured by Seller providing the required certificate; and

12.1.2.12  During the full Term of this Agreement, Seller shall maintain
compliance with all Required Facility Documents and
determinations described in Exhibit 9 of this Agreement. In
addition, Seller will supply Idaho Power with copies of any new or
additional Required Facility Documents or determinations. At least
every fifth (5) Contract Year, Seller will update the documentation
described in Exhibit 9. If at any time Seller fails to maintain
compliance with the Required Facility Documents and
determinations described in Section 2.2.3 or to provide the
documentation required by this paragraph, such failure will be a
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default of Seller and may only be cured by Seller submitting to Idaho
Power evidence of compliance from the permitting agency.

12.1.2.13  Seller is or becomes a Sanctioned Person.

12.1.2.14  Seller breaches any obligation in Section 27.2, or any representation
or warranty made by Seller in Section 27.2 is or becomes false or
misleading in any material respect (provided that if the falsity or
misleading nature of the representation or breach of the obligation
is capable of being cured, an Event of Default will be deemed to
occur only if the falsity or misleading nature of the representation or
breach of obligation is not remedied within five (5) days after
notice);

12.2  Remedies for Failure to Deliver/Receive.

12.2.1 Remedy for Seller’s Failure to Deliver. Upon the occurrence and during the
continuation of a default of Seller under Section 12.1.2, Seller shall pay Idaho
Power within five (5) Business Days after invoice receipt, an amount equal to the
sum of (a) Idaho Power’s Cost to Cover multiplied by the Discharging Energy
delivered to a party other than Idaho Power, (b) additional transmission charges,
if any, reasonably incurred by Idaho Power in moving replacement energy to the
Point of Delivery or if not there, to such points in Idaho Power’s control area as
are determined by Idaho Power, and (c¢) any additional cost or expense incurred
as aresult of Seller’s default under Section 12.1.3, as determined by Idaho Power
in a commercially reasonable manner, including the loss of value of Ancillary
Services. The invoice for such amount shall include a written statement
explaining in reasonable detail the calculation of such amount.

12.2.2 Remedy for Idaho Power’s Failure to Purchase. If Idaho Power fails to receive or
purchase all or part of the Storage Product required to be purchased pursuant
hereto and such failure is not excused under the terms hereof or by Seller’s failure
to perform, then Seller shall first satisfy its obligations under Section 12.7 and
then Idaho Power shall pay Seller, on the earlier of the date payment would
otherwise be due in respect of the month in which the failure occurred or within
five (5) Business Days after invoice receipt, an amount equal to Seller’s Cost to
Cover multiplied by the amount of Storage Product so not purchased, less
amounts received by Seller pursuant to Section 12.7. The invoice for such amount
shall include a written statement explaining in reasonable detail the calculation
thereof.

12.2.3 Remedy for Seller’s Failure to Sell/Deliver Capacity Rights. Seller shall be liable
for Idaho Power’s actual damages in the event Seller fails to sell or deliver all or
any portion of the Capacity Rights of the Facility to Idaho Power.

12.3  Termination and Remedies. From and during the continuance of an Event of Default, the
non-defaulting Party shall be entitled to all remedies available at law or in equity, and may

{00310207.D0CX; 1}- 47 -



UM
Idaho Power Company's Application and Request
for Partial Waiver of Competitive Bidding Rules
Attachment 1
Page 95 of 1031

DRAFT - 2.29.24

terminate this Agreement by written notice to the other Party designating the date of
termination and delivered to the defaulting Party no less than one (1) Business Day before
such termination date. The notice required by this Section 12.3 may be provided in the
notice of default (and does not have to be a separate notice) so long as it complies with all
other terms of this Section 12.3. As a precondition to Seller’s exercise of this termination
right, Seller must also provide copies of such notice to the notice addresses of the then-
current President and General Counsel of Idaho Power. Such copies shall be sent by
registered overnight delivery service or by certified or registered mail, return receipt
requested. In addition, Seller’s termination notice shall state prominently therein in type
font no smaller than 14-point all-capital letters that “THIS IS A TERMINATION NOTICE
UNDER A BSA. YOU MUST CURE A DEFAULT, OR THE BSA WILL BE
TERMINATED,” and shall state therein any amount purported to be owed and wiring
instructions. Notwithstanding any other provision of this Agreement to the contrary, Seller
will not have any right to terminate this Agreement if the default that gave rise to the
termination right is cured within fifteen (15) Business Days of Idaho Power’s receipt of
such notice. Further, from and after the date upon which Seller fails to remedy a default
within the time periods provided in Section 12.1, and until Idaho Power has recovered all
damages incurred on account of such default by Seller, without exercising its termination
right, Idaho Power may offset its damages against any payment due Seller. Except in
circumstances in which a remedy provided for in this Agreement is described as a Party’s
sole or exclusive remedy, upon termination, the non-defaulting Party may pursue any and
all legal or equitable remedies provided by law, equity or this Agreement. The rights
contemplated by this Section 12 are cumulative such that the exercise of one or more rights
shall not constitute a waiver of any other rights. In the event of a termination hereof:

12.3.1 Each Party shall pay to the other all amounts due the other hereunder for all periods
prior to termination, subject to offset by the non-defaulting Party against damages
incurred by such Party.

12.3.2 The amounts due pursuant to Section 12.3.1 shall be calculated and paid within
thirty (30) days after the billing date for such charges and shall bear interest
thereon at the Contract Interest Rate from the date of termination until the date
paid. The foregoing does not extend the due date of, or provide an interest holiday
for any payments otherwise due hereunder.

12.3.3 Before and after the effective date of termination, the non-defaulting Party may
pursue, to the extent permitted by this Agreement, any and all legal or equitable
remedies provided by law, equity or this Agreement.

12.3.4 Without limiting the generality of the foregoing, the provisions of Sections 6.4, 6.5,
7.10.4,7.10.5,7.10.7,11.3,11.4, 11.5, and Section 12, Section 13, Section 14.1,
Section 17, Section 23, Section 24, Section 25, and Section 26 shall survive the
termination hereof.

12.4 Termination Damages. If this Agreement is terminated as a result of an Event of Default
by one of the Parties, termination damages shall be determined. The amount of termination
damages shall be calculated by the non-defaulting Party within a reasonable period after
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termination of the Agreement. In the event of a default by Seller before the Commercial
Operation Date, the termination payment shall be the Pre-COD Damages Payment. In the
event of default by Seller on or after the Commercial Operation Date, or any default by
Buyer, the termination payment shall be the Forward Settlement Amount. Amounts owed
pursuant to this section shall be due within five (5) Business Days after the non-defaulting
Party gives the defaulting Party written notice of the amount due. The non-defaulting Party
shall under no circumstances be required to account for or otherwise credit or pay the
defaulting Party for economic benefits accruing to the non-defaulting Party as a result of
the defaulting Party’s default.

12.5 Duty/Right to Mitigate. Each Party agrees that it has a duty to mitigate damages and
covenants that it will use commercially reasonable efforts to minimize any damages it may
incur as a result of the other Party’s performance or non-performance hereof; provided,
however, that this duty to mitigate shall not limit the amounts payable by the defaulting
Party to the non-defaulting Party pursuant to Section 12.4. “Commercially reasonable
efforts” (a) by Seller shall include requiring Seller to use commercially reasonable efforts
to maximize the price for Storage Product received by Seller from third parties, including
entering into an enabling agreement with, or being affiliated with, one or more power
marketers of nationally recognized standing to market such Storage Product not purchased
or accepted by Idaho Power (only during a period Idaho Power is in default), in each case
only to the extent any of the foregoing actions are permitted under Requirements of Law
and the Interconnection Agreement; and (b) by Idaho Power shall include requiring Idaho
Power to use commercially reasonable efforts to minimize the price paid to third parties
for Storage Product purchased to replace Storage Product not delivered by Seller as
required hereunder.

12.6  Security. If this Agreement is terminated because of Seller’s default, Idaho Power may, in
addition to pursuing any and all other remedies available at law or in equity, proceed
against any Seller security held by Idaho Power in whatever form to reduce any amounts
that Seller owes Idaho Power arising from such default.

12.7  Cumulative Remedies. Except in circumstances in which a remedy provided for in this
Agreement is described as a sole or exclusive remedy, the rights and remedies provided to
Idaho Power hereunder are cumulative and not exclusive of any rights or remedies of Idaho
Power.
INDEMNIFICATION AND LIABILITY

13.1 Indemnities.

13.1.1 Indemnity by Seller. To the extent permitted by Requirements of Law and subject
to Section 13.1.5, Seller shall release, indemnify and hold harmless Idaho Power,
its Affiliates, and each of its and their respective directors, officers, employees,
agents, and representatives (collectively, the “Idaho Power Indemnitees™) against
and from any and all losses, fines, penalties, claims, demands, damages,
liabilities, actions or suits of any nature whatsoever (including legal costs and
attorneys’ fees, both at trial and on appeal, whether or not suit is brought)
(collectively, “Liabilities”) actually or allegedly resulting from, or arising out of,
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or in any way connected with, the performance by Seller of its obligations
hereunder, or relating to the Facility or Premises, for or on account of injury,
bodily or otherwise, to, or death of, or damage to or destruction of property of,
any person or entity, or for or on account of violation of environmental or
criminal law, excepting only to the extent such Liabilities as may be caused by
the gross negligence or willful misconduct of any person or entity within the
Idaho Power Indemnitees. Seller shall be solely responsible for (and shall defend
and hold Idaho Power harmless against) any damage that may occur as a direct
result of Seller’s breach of the Generation Interconnection Agreement.

13.1.2 Indemnity by Idaho Power. To the extent permitted by Requirements of Law and
subject to Section 13.1.5, Idaho Power shall release, indemnify and hold harmless
Seller, its Affiliates, and each of its and their respective directors, officers,
employees, agents, and representatives (collectively, the “Seller Indemnitees”)
against and from any and all Liabilities actually or allegedly resulting from, or
arising out of, or in any way connected with, the performance by Idaho Power of
its obligations hereunder for or on account of (a) injury, bodily or otherwise, to,
or death of, or (b) for damage to, or destruction of property of, any person or
entity within the Seller Indemnitees, excepting only to the extent such Liabilities
as may be caused by the negligence or willful misconduct of any person or entity
within the Seller Indemnitees.

13.1.3 Additional Cross Indemnity. Without limiting Sections 13.1.1 and 13.1.2, Seller
shall release, indemnify and hold harmless the Idaho Power Indemnitees from
and against all Liabilities related to Storage Product prior to its delivery by Seller
at the Point of Delivery, and Idaho Power shall release, indemnify and hold
harmless the Seller Indemnitees from and against all Liabilities related to Storage
Product once delivered to Idaho Power at the Point of Delivery as provided
herein, except in each case to the extent such Liabilities are attributable to the
gross negligence or willful misconduct or a breach of this Agreement by any
member of the Idaho Power Indemnitees or the Seller Indemnitees, respectively,
seeking indemnification hereunder.

13.1.4 No Dedication. Nothing herein shall be construed to create any duty to, any
standard of care with reference to, or any liability to any person not a Party. No
undertaking by one Party to the other under any provision hereof shall constitute
the dedication of Idaho Power’s facilities or any portion thereof to Seller or to
the public, nor affect the status of Idaho Power as an independent public utility
corporation or Seller as an independent individual or entity.

13.1.5 Consequential Damages. NEITHER PARTY SHALL BE LIABLE TO THE
OTHER PARTY FOR SPECIAL, PUNITIVE, INDIRECT, EXEMPLARY
OR CONSEQUENTIAL DAMAGES, WHETHER SUCH DAMAGES ARE
ALLOWED OR PROVIDED BY CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY, STATUTE OR OTHERWISE.
THE PARTIES AGREE THAT ANY LIQUIDATED DAMAGES,
SECURITY, INDEMNIFIED CLAIMS OR DAMAGES, DELAY
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DAMAGES, IDAHO POWER AND SELLER COST TO COVER
DAMAGES, SECTION 12.2.3 CAPACITY RIGHTS LOSS DAMAGES,
OR OTHER SPECIFIED MEASURE OF DAMAGES EXPRESSLY
PROVIDED FOR HEREIN, ARE NOT INTENDED BY THEM TO
REPRESENT AND WILL NOT BE DEEMED SPECIAL, PUNITIVE,
INDIRECT, EXEMPLARY OR CONSEQUENTIAL DAMAGES AND
SHALL NOT BE LIMITED IN AMOUNT BY THIS SECTION 13.1.5.

SECTION 14
INSURANCE

14.1 Required Policies and Coverages. Without limiting any liabilities or any other obligations
of Seller hereunder, Seller shall secure and continuously carry the insurance coverage
specified on Exhibit 13 during the Term or longer period if specified in Exhibit 13.

14.2  Certificates of insurance. Seller shall provide Idaho Power with certificates of insurance
within ten (10) days after the date by which such policies are required to be obtained (as
set forth in Exhibit 13). Seller shall provide a certificate of insurance (in ACORD or similar
industry form) to Idaho Power within ten (10) days of the effective date of any insurance
policy required under this Agreement.

SECTION 15
FORCE MAJEURE

15.1 Definition of Force Majeure. “Force Majeure” or “an event of Force Majeure” means an
event that (a) is not reasonably anticipated as of the Effective Date hereof, (b) is not within
the reasonable control of the Party affected by the event, (c) is not the result of such Party’s
negligence or failure to act, and (d) could not be overcome by the affected Party’s use of
due diligence in the circumstances. Force Majeure includes, but is not restricted to, events
of the following types (but only to the extent that such an event, in consideration of the
circumstances, satisfies the tests set forth in the preceding sentence): acts of God; civil
disturbance; sabotage; strikes; lock-outs; work stoppages; and action or restraint by court
order or public or Governmental Authority (as long as the affected Party has not applied
for or assisted in the application for, and has opposed to the extent reasonable, such court
or government action). Notwithstanding the foregoing, none of the following constitute
Force Majeure: (i) Seller’s ability to sell, or Idaho Power’s ability to purchase the Storage
Product at a more advantageous price than is provided hereunder; (ii) the cost or
availability of Charging E