
825 NE Multnomah. Suite 2000
Portland, Oregon 97232

August 12, 2008

VIA ELECTRONIC FILING
VL4 OVERNIGHT DELIVERY

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

Attn: Vikie Bailey-Goggins Administrator
Regulatory and Technical Support

RE: Third Supplement to Advice Filing 07-021
(Compliance Filing, Docket UM 1129)

On July 7, 2008 PacifiCorp, dba Pacific Power, filed a second supplement to Advice Filing 07
021 in response to comments received by Oregon Commission Staff. Advice Filing 07-021 is a
compliance filing to Order Nos. 07-360 and 07-407 in UM 1129. After further discussions with
Commission Staff, the Company has made one change in Section 9.2.2 to the Oregon Standard
Non-Firm Qualifying Facility Power Purchase Agreement. No changes are being proposed for
the other standard agreements included in the July 7, 2008 filing. The attached standard
agreement will be effective upon filing.

For convenience, the Oregon Standard Non-Firm Qualifying Facility Power Purchase Agreement
is provided in both clean and red-lined formats.

It is respectfully requested that data requests regarding this matter be addressed to:

By E-mail (preferred):

By Fax:

By regular mail:

With copies to:

datarequest0lpacificorp.com.

(503) 813-6060

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

Natalie Hocken
PacifiCorp
825 NE Multnomah, Suite 1800
Portland, OR 97204
Telephone No. (503) 813-7202
Fax: (503) 813-7252
Email: natalie.hockenlaJpacificorp.com



Oregon Public Utility Commission
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Informal inquiries may be made to Joe1le Steward at (503) 813-5542.

Very truly yours,

l:m ~WI •. rcllo- liP
Andrea L. Kelly ~~
Vice President, Regulation

Enclosures

cc: Service List in Docket UM 1129



Bruce Craig
Ascentergy Corp
24900 Pitkin Rd., Ste 325
Spring, TX 77386-1942
bcraig@asc-co.com

CERTIFICATE OF SERVICE
I certify that I have cause to be served the foregoing 3rd Supplement to Advice 07

021 (w/ enclosures) in OPUC Docket No. UM 1129 by electronic mail and/or US mail to
the parties on the attached service list. The filing is available on the Company's website
in its entirety.
DATED this 12th day of August, 2008.

A~YVV
Coordinator, Administrative Services

SERVICE LIST
UM 1129

W= Waive Paper Service, C= Confidential
Rates & Regulatory Affairs
Portland General Electric
121 SW Salmon ST 1WTC0702
Portland, OR 97204
pge.opuc.filings0lpgn.com

Don Reading
Ben Johnson Associates
6070 Hill Road
Boise, ID 83703
dreading((1)mindspring.com

Steven C. Johnson
District Manager
Central Oregon Irrigation District
1055 SW Lake Ct
Redmond, OR 97756
stevej@coid.org

Jason Eisdorfer (W)
Energy Program Director
Citizens' Utility Board of Oregon
610 SW Broadway, Ste 308
Portland, OR 97205
jason@oregoncub.org

R. Thomas Beach (C)
Crossborder Energy
2560 Ninth St, Ste 213A
Berkeley, CA 94710-2557
tomb0lcrossborderenergy. com

Thomas M. Grim (W)
Cable Huston Benedict et al
1001 SW Fifth Ave, Ste 2000
Portland, OR 97204-1136
tgrim@chbh.com

Lowrey R. Brown (W)
Utility Analyst
Citizens' Utility Board of Oregon
610 SW Broadway, Ste 308
Portland, OR 97205
lowrey@oregoncub.org

Chris Crowley
Columbia Energy Partners
1920 Broadway St
Vancouver, WA 98663-3325
ccrowley@columbiaep.com

Randy Crocket (W)
Chief Financial Officer
D R Johnson Lumber Company
P. O. Box 66
Riddle, OR 97469
randyc(@drjlumbeLcom



Irion A. Sanger (C) (W)
Davison VanCleve
333 SW Taylor, Ste 400
Portland, OR 97204
iasrmdvclaw.com

Janet L. Prewitt (C)
Assistant Attorney General
1162 Court St NE
Salem, OR 97301-4096
janet.prewittrmdoj .state.OLUS

Mick Baranko
Controller
Douglas County Forest Products
P.O. Box 848
Winchester, OR 97495
miekrmdcfp.eom

Randy Allphin
Idaho Power Company
P. O. Box 70
Boise, ID 83707-0070
rallphinrmidahopower.com

John R. Gale
Vice President- Regulatory Affairs
Idaho Power Company
P. O. Box 70
Boise, ID 83707-0070
rgale@idahopower.eom

Barton L. Kline
Senior Attorney
Idaho Power Company
P. O. Box 70
Boise, ID 83707-0070
bkline@idahopower.eom

Michael Youngblood
Senior Pricing Analyst
Idaho Power Company
P. O. Box 70
Boise, ID 83707-0070
myoungblood0Jidahopower.com

S. Bradley Van Cleve (C) (W)
Davison Van Cleve
333 SW Taylor, Ste 400
Portland, OR 97204
mailrmdvclaw.com

Michael T. Weirich (C)
Assistant Attorney General
Regulated Utility & Business Section
1162 Court St NE
Salem, OR 97301-4096
michael. weirichrmdoj .state.or. us

Elizabeth Dickson
Hurley Lynch & Re PC
747 SW Millview Way
Bend, OR 97702
eadicksonrmhlr-Iaw.com

Karl Bokenkamp
General Manager- Power Supply Planning
Idaho Power Company
P. O. Box 70
Boise,ID 83707-0070
kbokenkamp@idahopower.eom

Christa Bearry
Idaho Power Company
P. O. Box 70
Boise,ID 83707-0070
cbearry@idahopower.com

Monica B. Moen
Attorney
Idaho Power Company
P. O. Box 70
Boise, ID 83707-0070
mmoen@idahopower.eom

David Hawk
J R Simplot Company
P. O. Box 27
Boise, ID 83707
david.hawk@simplot.com



Linda K. Williams (C)
Kafoury & McDougal
10266 SW Lancaster Rd
Portland, OR 97219-6305
linda@lindawilliams.net

Lisa F. Rackner (W) (C)
McDowell & Rackner PC
520 SW Sixth Avenue, Ste 830
Portland, OR 97204
lisa@mcd-law.com

Carel De Winkel (C)
Oregon Department of Energy
625 Marion Street NE
Salem, OR 97301
carel.dewinkel(2V,state.or.us

Glenn Ikemoto
Principal
Oregon Windfarms LLC
Piedmont, CA 94611
glenni@pacbell.net

Data Request Response Center (W)
PacifiCorp
825 NE Multnomah St, Ste 2000
Portland, OR 97232
datereguestt(l)pacificorp.com

1. Richard George (C)
Portland General Electric Company
121 SW Salmon St 1WTC1301
Portland, OR 97204
richard.george0Jpgn.com

Brian Cole
Symbiotics LLC
P. O. Box 1088
Baker City, OR 97814
bc(2V,orbisgroup.org

Mark Albert
Vulcan power Company
345 SW Cyber Drive, Ste 103
Bend, OR 97702-1045
malbelt(2V,vulcanpower.com

Kimberly Perry (W)
McDowell & Rackner PC
520 SW Sixth Avenue, Ste 830
Portland, OR 97204
kim@mcd-Iaw.com

Craig DeHart
Middlefork Irrigation District
P. O. Box 291
Parkdale, OR 97041
mfidcraig@hoodriverelectric.net

Lisa C. Schwartz
Senior Analyst
Oregon Public Utility Commission
P. O. Box 2148
Salem, OR 97308-2148
lisa.c.schwartz~state.or.us

Oregon Dockets (W)
PacifiCorp
825 NE Multnomah St, Ste 2000
Portland, OR 97232
oregondockets((l)paciflcorp.com

Mark Tallman (W)
PacifiCorp
825 NE Multnomah St, Ste 800
Portland, OR 97232
mark. tallman0)pacificorp.com

Michelle R. Mishoe (W)
Pacific Power & Light
825 NE Multnomah St, Ste 1800
Portland, OR 97232
Michelle.mishoe®pacificorp.com

Peter J. Richardson (C)
Richardson & O'Leary
P.O. Box 1088
Boise, ID 83707
peter(2V,richardsonandolearv.com

Thomas H. Nelson
24525 E Welches Rd
Box 1211
Welches, OR 97067
nelson~thnelson.com



Seth Hooper
Weyerhaeuser
Mail Stop ChI K32
P.O. Box 9777
Federal Way, WA 98063-9777
seth.hooperla>weyerhaeuser. com

Paul R. Woodin
Community Renewable Energy Assoc.
282 Largent Ln
Goldendale, WA 98620-3519
Pwoodinla>communitvrenewables.org

Alan Meyer (C)
Wayerhaueser Company
698 12th St, Ste 220
Salem, OR 97301-4010
alan.meyer(a;weyerhaeuser.com
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NON -FIRM POWER PURCHASE AG REEMENT

THIS NON-FIRM POWER PURCHASE AGREEMENT, entered into this _ _ day of
"'"",..,.......".-.,,~~,. 20_ _ • is between , "Seller" and PacifiCorp
(d/b/a Pacific Power & Light Company), an Oregon corporation acting in its regulated utility
capacity. "Pacifif. e rp." (Seller and PacifiCorp are referred to individually as a "Party' or
collectively as the "Parties").

RECI T AL S

A. Seller intends to construct, own. operate and main tain a =---oo-c----o----o

-,---,-.,---- ----,----;---;0--,--:-- ----,- -;0-7, [state type of facility1facility for the generation of
electric poever , including intercon nection faci lities, located in------;-~-:-~=--;o-_,;_

[City. County, State] with a Facility Capacity Rating of -kilowatts (kW ) as further
described in Exhibit A and Exhibit B (t'Fa cility"}; and

B. Seller intends to commence delivery of Net Output under this Agreement. for the
purpose of Start-up Testing. on • 20 ('"Sched uled In itial Delivery
Date"): and

C. Seller intends to operate the Facility as a Quali fying Facility. commencing
commercial operat ions on ,. 20 ("Scheduled Commercia l Operation
Date" ); and

D. Seller estimates that the average annual Net Output to be delivered by the Facility
to PacifiCorp is kilowatt -hours (kW h). which amount of energy PacifiCorp \vill
include in its resource planning; and

E. Seller shall (choose one) 0 sell all Net Output to PacifiCorp and purchase its full
electric requirements from PacifiCorp 0 sell Net Output surplus to its needs at the Facility site to
PacifiCorp and purchase partial electr ic req uirements service from PacitiCorp. in accordance
with the terms and conditions of this Agreement; and

F. This Agreement is a "New QF Contract" under the PacifiCorp Inter-Jurisdictional
Cost Allocation Revised Protocol.
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AG RE EMENT

NOW, TH EREFOR E, the Parties mutually agree as follows:

SECTI ON I: DEFINITIONS

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

1.1 "A s-built Supplement" shall be a supplement to Exhibit A and Exhibit B.,
provided by Seller following completion of construction of the Facility, describing the Facility as
actually built.

1.2 "Average Ann ua l Ge neration" shall have the meaning set forth in Section 4.2.

1.3 " Billing Period " means, unless othe rwise agreed to, the time period between
PacifiCorp's consecutive readings of its power purchase billing meter at the Facility in the
normal course of PacifiCorp's business. Such periods typically range between twenty-seven (27)
and thirty-four (34) days and may not coincide with calendar months.

1.4 " Co mmercial Operat ion Dat e" means the date that the Facility is deemed by
PacifiCorp to be fully operat ional and reliable , which shall require, among othe r things. that all
of the following events have occurred:

1.4.1 PacifiCorp has received a certi ficate addressed to PacifiCorp from a
Licensed Professional Engineer stating (a) the Facility Capacity Rating of
the Facility at the antic ipated Commercial Operation Date; and (b) that the
Facility is able to generate electric power reliably in amounts required by
this Agreement and in accordance with all othe r terms and conditions of
this Agreement;

1.4.2 The Facility has completed Start-Up Testing;

1.4.3 PacifiCorp has received a certificate addressed to PacifiCorp from a
Licensed Professional Engineer stating that, (a) , in accordance with the
Generation Interconnection Agreement, all required interconnection
facilities have been constructed, all required interconnection tests have
been completed and the Facility is physically interconnected with
PacifiCorp' s electric system, or (b) if the Facility is interconnected with
another electric utility that will wheel Net Outp ut to PacifrCorp, all
required interconnect ion facilities have been com pleted and tested and are
in place to allow for such wheeling;

1.4.4 PacifiCorp has received a cert ificate addressed to PacitiCorp from an
attorney in good standing in the State of Oregon stating that Seller has
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obtained all Required Facility Documents and if requested by PacifiCorp,
in writing, has provided copies of any or all such requested Required
Facility Documents. (Facilities over 200 kW only); and

1.4.5 PacifiCorp has received an executed copy of Exhibit F- Seller' s
Authorization to Release Generation Data to PacifiCorp.

1.5 "Commission" means the Oregon Public Utilities Commission.

1.6 "Contract Price" means the applicable price for Net Output, stated in Section 5.1.

1.7 " Contract Year means a twelve ( 12) month period commencing at 00:00 hours
Pacific Prevailing Time ("PPT") on January I and ending on 24:00 hours PPT on December 31;
provided, however, that the first Contract Year shall commence on the Commercial Operation
Date and end on the next succeeding December 31, and the last Contract Year shall end on the
Termination Date.

1.8 "E ffective Bate" shall have the meaning set forth in Section 2.1.

1.9 " Energy Delivery Schedule" shall have the meaning set forth in Section 4.3.

1.10 "Environmental Attributes" shall have the meaning set forth in Section 5.2.

1.1 1 " Facility' shall have the meaning set forth in Recital A.

1.1 2 "Facility Capacity Rating" means the sum of the Nameplate Capacity Ratings for
all generators comprising the Facility.

1.13 " FERC" means the Federal Energy Regulatory Commission, or its successor.

1.1 4 "Genera tion Interconnection Agreement" means the generation interconnection
agreement to be entered into separately between Seller and PacifiCorp' s transmission or
distribution department. as applicable, providing for the construction, operation. and
maintenance of PacifiCorp' s interconnection facilities required to accommodate deliveries of
Seller' s Net Output if the Facility is to be interconnected directly with PacifiCorp rather than
another electric utility.

1.1 5 " licensed Professional Engineer" means a person acceptable to PacifiCorp in its
reasonable judgment who is licensed to practice engineering in the state of Oregon, who has no
economic relationship, association, or nexus with the Seller, and who is not a representative of a
consulting engineer, contractor, designer or other individual involved in the development of the
Facility, or of a manufacturer or supplier of any equipment installed in the Facility. Such
Licensed Professional Engineer shall be licensed in an appropriate engineering discipline for the
required certificat ion being made.

1.1 6 "Nameplate Capacity Rating" means the full-load electr ical quantities assigned
by the designer to a generator and its prime mover or other piece of electrical equipment, such as
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transformers and circuit breakers, under standardized conditions, expressed in amperes, kilovolt
amperes, kilowatts, volts, or other appropriate units. Usually indicated on a nameplate attached
to the individual machine or device.

1.1 7 " Net Output" means all energy produced by the Facility, less station use and less
transformation and transmi ssion losses and other adjustments (e.g., Seller' s load other than
station use), if any. For purposes of calculating payment under this Agreement, Net Output of
energy shall be the amount of cnergy flowing through the Point of Delivery.

1.1 8 "Point of Delivery" means the high side of the Seller' s step-up transforme r(s)
located at the point of interconnection between the Facility and PacifiCorp' s distribution!
transmission system, as specified in the Generat ion Interconnection Agreement, or, if the Facility
is not interconnected directly with PacifiCorp, the point at which another utility will deliver the
Net Output to PaciffCorp as specified in Exhibit B.

1.19 " Pr ime Rate" means the publicly announced prime rate for commercial loans to
large businesses with the highest credit rating in the United States in effect from time to time
quoted by Citibank, N.A. If a Citibank, N.A. prime rate is not available, the applicable Prime
Rate shall be the announced prime rate for commercial loans in effect from time to time quoted
by a bank with $10 billion or more in assets in New York City, Ncw York, selected by thc Party
to whom interest based on the Prime Rate is being paid.

1.20 "Prudent Electrical Practices" means any of the practices, methods and acts
engaged in or approved by a significant portion of the electrical utility industry 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. Prudent Electrical
Practices is not intended to be limited to the optimum practice, method or act to the exclusion of
all others, but rather to be a spectrum of possible practices, methods or acts.

1.21 "QF" means "Qualifying Facility," as that term is defined m the FERC
regulations (codified at 18 CFR Part 292) in effect on the Effective Date.

1.22 "Required Facility Documents" means all licenses, permits, authorizations, and
agreements, including a Generation Interconnection Agreement or equivalent, necessary for
construction, operat ion, and maintenance of the Facility consistent with the terms of this
Agreement, including without limitation those set forth in Exhibit C.

1.23 "Schedule 37" means the Schedule 37 of Pacific Power & Light Company's
Commission-appro ved tariffs, providing pricing options for Qualifying Facilities of 10,000 kW
or less, which is in effect on the Effective Date of this Agreement. A copy of that Schedule 37 is
attached as Exhibit G.

1.24 "Scheduled Commercial Operation Date" shall have the meaning set forth III

Recital C.
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1.25 "Scheduled Initial Delivery (late" shall have the meaning set forth in Recital B.

1.26 "Start-Up Testing" means the compl etion of required factory and start-up tests as
set forth in Exhibit E hereto.

1.27 "Ter mination Date" shall have the meaning set forth in Section 2.4.

SECTION 2: TERM: COMMERCIAL OPERATION DATE

2.1 This Agreement shall become effect ive after execution by both Parties (t'Effective
Date").

2.2 Time is of the essence for this Agreement, and Seller's ability to meet certai n
requi rements prior to the Commercia l Operat ion Date and to deliver Net Output by the
Scheduled Commercial Operation Date is critically important. Therefore,

2.2.1 By , Seller shall provide PacifiCorp with a copy
of an executed Generation Interconnection Agreement, or wheeling
agreement. as applicable, which shall be consistent with all material terms
and requirements of this Agreement.

2.2.2 Upon completion of construction, Seller, in accordance with Section 6.1,
shall provide PacifiCorp with an As-built Supplement acceptable to
PacifiCorp;

2.3 Seller shall cause the Facility to achieve Commercial Operation on or before the
Scheduled Commercial Operation Date.

2.4 Except as otherwi se provide d herein, this Agreement shall terminate on
-;:-,--;-=;;;-_.,. [enter Date that is no later than 20 years after the Scheduled Initial Delivery
Date] ("Ter mination Date").

SECTION 3: REPRESENTATIONS AND WARRANTIES

3. 1 PacifiCorp represents, covenants, and warrants to Seller that:

3. 1.1 PacifiCorp is duly organized and validly existing under the laws of the
State of Oregon.

3. 1.2 PacifiCorp has the requisite corporate power and authority to enter into
this Agreement and to perform accord ing to the terms of this Agreement.

3. 1.3 PacifiCorp has take n all corporate actions requi red to be taken by it to
authorize the execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated hereby.
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3.1.4 The execution and delivery of this Agreement does not contravene any
provision of, or constitute a default under, any indenture, mortgage, or
other material agreement binding on PacifrCorp or any valid order of any
court, or any regulatory agency or other body having authority to which
PacifiCorp is subject.

3.1.5 This Agreement is a valid and legally binding obligation of Pacifi'Corp,
enforceable against PacifiCorp in accordance with its terms (except as the
enforceability of this Agreement may be limited by bankruptcy,
insolvency, bank moratorium or similar laws affecting creditors' rights
generally and laws restricting the availability of equitable remedies and
except as the enforceability of this Agreement may be subject to general
principles of equity, whether or not such enforceability is considered in a
proceeding at equity or in law).

3.2 Seller represents. covenants, and warrants to PacifiCorp that:

3.2.1 Seller is a [corporation. partnership, or limited liability company] duly
organized and validly existing under the laws of _

3.2.2 Seller has the requisite power and authority to enter into this Agreement
and to perform according to the terms hereof, including all required
regulatory authority to make wholesale sales from the Facility.

3.2.3 Seller has taken all actions required to authorize the execution, delivery
and performance of this Agreement and the consummation of the
transactions contemplated hereby.

3.2.4 The execution and delivery of this Agreement does not contravene any
provision of, or constitute a default under, any indenture, mortgage, or
other material agreement binding on Seller or any valid order of any court,
or any regulatory agency or other body having authority to which Seller is
subject.

3.2.5 This Agreement is a valid and legally binding obligation of Seller,
enforceable against Seller in accordance with its terms (except as the
enforceability of this Agreement may be limited by bankruptcy,
insolvency, bank moratorium or similar laws affecting creditors' rights
generally and laws restricting the availability of equitable remedies and
except as the enforceability of this Agreement may be subject to general
principles of equity, whether or not such enforceability is considered in a
proceeding at equity or in law).

3.2.6 The Facility is and shall for the term of this Agreement continue to be a
QF, and Seller will operate the Facility in a manner consistent with its
FERC QF certification. Seller has provided to PacifiCorp the appropr iate
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QF certification (which may include a FERC self-certification) prior to
PacifiCorp's execution of this Agreement. At any time during the term of
this Agreement, PacifiCorp may require Seller to provide PacifiCorp with
evidence satisfactory to PacifiCorp in its reasonable discretion that the
Facility continues to qualify as a QF under all applicable requirements
and. if PacifiCorp is not satisfied that the Facility qualifies for such status.
a written legal opinion from an attorney who is (a) in good standing in the
state of Oregon, and (b) who has no economic relationship, association or
nexus with the Seller or the Facility, stating that the Facility is a QF and
providing sufficient proof (including copies of all documents and data as
PacifiCorp may request) demonstrating that Seller has maintained and will
continue to maintain the Facility as a QF.

3.2.7 Compliance with Partial Stipulation in Commission Proceeding No. UM
1129. Seller will not make any changes in its ownership, control, or
management during the term of this Agreement that would cause it to not
be in compliance with the definition of a Small Cogeneration Facility or
Small Power Production Facility provided in PacifiCorp' s Schedule 37
tariff approved by the Commission at the time this Agreement is executed.
Seller will provide, upon request by PacifiCorp not more frequently than
every 36 months, such documentation and information as reasonably may
be required to establish Seller' s continued compliance with such
Definition. PacifiCorp agrees to take reasonable steps to maintain the
confidentiality of any portion of the above-described documentation and
information that the Seller identifies as confidential except PacifiCorp will
provide all such confidential information the Public Utility Commission of
Oregon upon the Commission' s request.

3.3 Notice. If at any time during this Agreement, any Party obtains actual knowledge
of any event or information which would have caused any of the representations and warrant ies
in this Section 3 to have been materially untrue or misleading when made, 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. The notice required pursuant to this Section
shall be given as soon as practicable after the occurrence of each such event.

SECTION 4: DELI VERY OF POWER

4.1 Commencing on the Commercial Operation Date, unless otherwise provided
herein, Seller will sell and PacifiCorp will purchase all Net Output from the Facility.

4.2 Average Annual Generation. Seller estimates that the Facility will generate, on
average, kWh per Contract Year (t'Average Annual Generation"). Seller
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may, upon at least six months prior written notice, modify the Average Annual Generation every
other Contract Year .

4.3
expec ted to
Exhibit D.

Energy Delivery Schedule. Seller has provided a monthly schedule of Net Output
be delivered by the Facility (vEncrgy Delivery Sched ule"), attached hereto as

SECTION 5: PURC HASE PR ICES

5.1 Net Output. For all Net Output delivered to the Point of Delivery, PacifiCorp shall
pay Seller a blended market index price for day-ahead non-firm energy at Mid-Co lumbia
California Oregon Border (COB). Four Corners and Palo Verde market indices as reported by
Dow Jones, for the On-Peak and Off-Peak periods. PacifiCorp shall document its calculation of
the blended rate, upon request, to Seller.

5.2 Environmental Attributes. PacifiCorp waives any claim to Seller's ownership of
Environmental Attributes under this Agree ment. Environmenta l Attributes include, but are not
limited to, Green Tags. Green Certificates, Renewable Energy Credits (REC s) and Tradable
Renewable Certificates (TRCs) (as those terms are commonly used in the regiona l electric utility
industry) directly associated with the production of energy from the Seller' s Facility.

SECTION 6: OI'ERATION AND CONTROL

6.1 As-Built Suoolement. Upon completion of initial (and any subsequent)
construction of the Facility, Seller shall provide PaciffCorp an As-built Supplement to specify
the actual Facility as built. The As-built Supplement must be reviewed and approved by
PacifiCorp, which approval shall not unreasonably be withheld, conditioned or delayed.

6.2 Incremental Utility Upgrade s. At start-up (and at any other time upon at least six
month ' s prior written not ice). Seller may increase Net Output, if such increase is due to normal
variances in estimated versus actual performance. changed Facility operations. or improvements
in Facility efficiency. Seller may not increase Net Output under this Agreement by installing
additional generating units.

6.3 Seller shall operate and maintain the Facility in a safe manner in accordance with
the Generation Interconnection Agreement (if applicable). Prudent Electrical Practices and in
accordance with the requirements of all applicable federal. state and local laws and the National
Electric Safety Code as such laws and code may be amended from time to time. PacifiCorp shall
have no obligation to purchase Net Output from the Facility to the extent the interco nnect ion
between the Facility and PacifiCorps electric system is disconnected, suspended or interrupted.
in whole or in part, pursuant to the Generat ion Interconnection Agreement, or to the extent
generation curta ilment is required as a result of Seller's non-compliance with the Generation
Interconnection Agreement. PacifiCorp shall have the right to inspect the Facility to confirm
that Selle r is operating the Facility in accordance with the provisions of this Sect ion 6.3 upon
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reasonable notice to Seller. Seller is solely responsible for the operation and maintenance of the
Facility. PacifiCorp shall not, by reason of its decision to inspect or not to inspect the Facility, or
by any action or inaction taken with respect to any such inspection. assume or be held
responsible for any liability or occurrence arising from the operation and maintenance by Seller
of the Facility.

6.4 Scheduled Outages. Seller may cease operation of the entire Facility or individual
units, if applicable. for maintenance or other purposes. Seller shall exercise reasonable efforts to
notify PacifiCorp of planned outages at least ninety (90) days prior.

6.5 Unplanned Outages. In the event of an unscheduled outage or curtailment
exceeding twenty-five (25) percent of the Facility Capacity Rating (other than curtailments due
to lack of motive force) expected to last more than 48 hours, Seller reasonably shall notify
PaclfiCorp of the unscheduled outage or curtailment, the time when such has occurred or will
occur, and the anticipated duration.

SECTI ON 7: M ETERI NG

7.1 PacifiCorp shall design, furnish, install, own, inspect, test, maintain and replace all
metering equipment required pursuant to the Generation Interconnection Agreement. if
applicable.

7.2 Metering shall be performed at the location and in a manner consistent with this
Agreement and as specified in the Generation Interconnection Agreement. or, if the Net Output
is to be wheeled to PacifiCorp by another utility, metering will be performed in accordance with
the terms of PacifiCorp' s interconnection agreement with such other utility. All quantities of
energy purchased hereunder shall be adjusted to account for electrical losses, if any between the
point of metering and the Point of Delivery, so that the purchased amount reflects the net amount
of energy flowing into PacifiCorp's system at the Point of Delivery.

7.3 PacifiCorp shall periodically inspect, test, repair and replace the metering
equipment as provided in the Generation Interconnection Agreement, if applicable. If the Net
Output is to be wheeled to PacifiCorp by another utility, meter inspection, testing, repair and
replacement will be performed in accordance with the terms of Pacifif' orps interconnection
agreement with such utility. If any of the inspections or tests discloses an error exceeding two
percent (2%), either fast or slow, proper correction. based upon the inaccuracy found, shall be
made of previous readings for the actual period during which the metering equipment rendered
inaccurate measurements if that period can be ascertained. If the actual period cannot be
ascertained, the proper correction shall be made to the measurements taken during the time the
metering equipment was in service since last tested. but not exceeding three (3) Billing Periods.
in the amount the metering equipment shall have been shown to be in error by such test. Any
correction in billings or payments resulting from a correction in the meter records shall be made
in the next monthly billing or payment rendered following the repair of the meter.
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SECTION 8: IlILLlNGS, CO MPUTATI ONS, ANI> I'AYM ENTS

8.1 On or before the thirtie th (30th) day following the end of each Billing Period.
PaclfiCorp shall send to Seller payment for Seller's deliveries of Net Output to Pacifi'Corp,
together with computations supporting such payment. PacifiCorp may offset any such payment
to reflect amounts owing from Seller to PacifiCorp pursuant to this Agreement, the Generation
Interconnection Agreem ent. or any other agreement between the Parties.

8.2 Corrections. PacifiCorp shall have up to eighteen months to adjust any payment
made pursuant to Section 8.1. In the event PacifiCorp determi nes it has overpaid Seller,
PacifiCorp may adjust Seller's future payment accord ingly in order to recapture any
overpayment in a reasonable time.

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

SECTI O N 9: DEFAULTS AND REMEDIES

9.1 Events of Default. The follow ing events shall constitute defaults under this
Agreement:

9.1.1 Breach of Material Term. Failure of a Party to perform any material
obligat ion imposed upon that Party by this Agreement (including but not
limited to failure by Seller to meet any deadline set forth in Section 2) or
breach by a Party of a representation or warranty set forth in this
Agreement.

9.1.2 Default on Other Agreements. Seller' s failure to cure any default under
any commercial or financing agreements or instrument (including the
Generation Interconnection Agreement) within the time allowed for a cure
under such agreement or instrument.

9.1.3 Insolvency. A Party (a) makes an assignment for the benefit of its
creditors; (b) files a petition or otherwise commences. author izes 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; (c) becomes insolvent; or (d) is
unable to pay its debts when due.

9.1.4 Delayed Commercial Operatio ns.
Commercial Operation Date by the
Date.

10
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9.2 Notice: Opportunity to Cure.

9.2.1 Notice. In the event of any default hereunder, the non-defaulting Party
must notify the defaulting Party in writing of the circumstances indicating
the default and outlining the requirements to cure the default.

9.2.2 Opportunity to Cure. A Party defaulting under Section 9.1.1 or 9.1.4 shall
have thirty (30) days to cure after receipt of proper notice from the non
defaulting Party. For such a default not resulting from failure of Seller to
meet any deadline set forth in Section 2, this thirty (30) day period shall be
extended by an additional ninety (90) days if (a) the failure cannot
reasonably be cured within the thirty (30) day period despite diligent
efforts, (b) the default is capable of being cured within the additional
ninety (90) day period, and (c) the defaulting Party commences the cure
within the original thirty (30) day period and is at all times thereafter
diligently and continuously proceeding to cure the failure. For such a
default resulting from failure of Seller to meet any deadline set forth in
Section 2. this thirty (30) day period shall be extended to one (1) year
from receipt of proper notice if (a) the failure cannot reasonably be cured
within the thirty (30) day period despite diligent efforts, (b) the default is
capable of being cured within the one (1) year period, and (c) the
defaulting Party commences the cure within the original thirty (30) day
period and is at all times thereafter diligently and continuously proceeding
to cure the failure.

9.3 Termination.

9.3.1 Notice of Termination. If a default described herein has not been cured
within the prescribed time, above, the non-defaulting Party may terminate
this Agreement at its sole discretion by delivering written notice to the
other Party and may pursue any and all legal or equitable remedies
provided by law or pursuant to this Agreement; provided, however that
PaciliCorp shall not terminate for a default under Section 9.1.4 unless
PacifiCorp is in a resource deficient state during the period Commercial
Operation is delayed. The rights provided in this Section 9 arc cumulative
such that the exercise of one or more rights shall not constitute a waiver of
any other rights. Further, the Parties may by mutual written agreement
amend this Agreement in lieu of a Party' s exercise of its right to terminate.

9.3.2 In the event this Agreement is terminated because of Seller's default and
Seller wishes to again sell Net Output to PacifiCorp following such
termination, PacifiCorp in its sole discretion may require that Seller shall
do so subject to the terms of this Agreement, including but not limited to
the Contract Price, until the Termination Date (as set forth in Section 2.4).
At such time Seller and PacifiCorp agree to execute a written document
ratifying the terms of this Agreement.
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SECT ION 10: INI) EM NIFICAn O N ANI) U AIlI LiTY

10.1 Indemniti es.

10.1.1 Indemnity by Seller. Seller shall release, indemnify and hold harmless
PacifiCorp, its directors, officers, agents, and representatives against and
from any and all loss, fines, penalties, claims, actions or suits. including
costs and attorney's fees, both at trial and on appeal, resulting from, or
arising out of or in any way connected with (a) the energy delivered by
Seller under this Agreement to and at the Point of Delivery, (b) any
facilities on Seller' s side of the Point of Delivery, (c) Seller's operation
and/or maintenance of the Facility, or (d) arising from this Agreement,
including without limitation any loss, claim, action or suit, for or on
account of injury, bodily or otherwise, to, or death of, persons, or for
damage to, or destruction or economic loss of property belonging to
PacifiCorp, Seller or others, excepting only such loss, claim, action or suit
as may be caused solely by the fault or gross negligence of PacifiCorp, its
directors, officers, employees, agents or representatives.

10.1.2 Indemnity by PacifiCorp. PacifiCorp shall release, indemnify and hold
harmless Seller, its directors, officers, agents. Lenders and representatives
against and from any and all loss, fines, penalties, claims, actions or suits.
including costs and attorney's fees. both at trial and on appeal, resulting
from, or arising out of or in any way connected with the energy delivered
by Seller under this Agreement after the Point of Delivery. including
without limitation any loss, claim, action or suit, for or on account of
injury, bodily or otherwise, to, or death of, persons. or for damage to, or
destruction or economic loss of property, excepting only such loss, claim,
action or suit as may be caused solely by the fault or gross negligence of
Seller, its directors. officers, employees, agents, Lenders or
representatives.

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

10.3 No Consequential Damages. EXCE PT TO THE EXTENT SUCH DAMAGES
ARE INCLUDED IN THE LIQUIDATED DAMAGES, DELAY DAMAGES, COST TO
COVER DAMAGES OR OTH ER SPECIFIED MEAS URE OF DAMAGES EXPRESS LY
PROVID ED FOR IN THIS AGREEMENT, NEITHER PARTY SHALL BE LIABLE TO THE
OTHER PARTY FOR SPECIAL, PUNITIVE, INDIRECT, EXEMPLARY OR
CONSEQUENTIAL DAMAGES, WHET HER SUCH DAMAGES ARE ALLOWE D OR
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PROVIDED BY CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY,
STATUTE OR OTH ERWI SE.

SECTION 11: INS URANC E (FACILITIES OVER 200KW ONLY)

11.1 Certificates. Prior to connection of the Facility to PacifiCorp' s electric system, or
another utility' s electric system i f delivery to PacifiCorp is to be accomplished by wheeling,
Seller shall secure and continuously carry insurance in compliance with the requirements of this
Section. Seller shall provide PacifiCorp insurance ccrtificatc(s) (of "ACORD Form" or the
equivalent) certifying Seller' s compliance with the insurance requirements hereunder.
Commercial General Liability coverage written on a "claims-made" basis. if any. shall be
specifically identified on the certificate. If requested by PacifiCorp, a copy of each insurance
pol icy, cert ified as a true copy by an authorized representative of the issuing insurance company,
shall be furnished to PaciffCorp.

11.2 Required Policies and Cove rages. Without limiting any liabilities or any other
obl igations of Seller under this Agreement, Seller shall secure and contin uously carry with an
insurance company or companies rated not lower than "B+" by the A.M. Best Company the
insurance coverage specified below:

11.2.1 Com mercial General Liability insurance, to include contractual liability,
with a minimum single limit of $1,000,000 to protect against and from all
loss by reason of injury to persons or damage to property based upon and
arising out of the activity under this Agreement.

11.3 The Commercial General Liability policy required herein shall include i)
provisions or endorsements naming PacifiCorp, its Board of Directors, Officers and employees
as additional insured s, and ii) cross liability coverage so that the insurance applies separately to
each insured against whom claim is made or suit is brought, even in instances where one insured
claims aga inst or sues another insured.

11,4 All liability policies required by this Agreement shall include provisions that such
insurance is primary insurance with respect to the interests of PacifiCorp and that any other
insurance maintained by PacifiCorp is excess and not contributory insurance with the insurance
required hereunder, and provisions that such policies shall not be canceled or their limits of
liability reduced without I) ten (10) days prior written notice to PacifiCorp if canceled for
nonpayment of premium, or 2) thirty (30) days prior written notice to PacifiCorp if canceled for
any other reason.

11.5 Insurance cove rage provided on a "claims-made" basis shall be maintained by
Seller for a minimum period of five (5) years after the comp letion of this Agreement and for
such other length of time necessary to cover liabilities ar ising out of the activities under this
Agreement.
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SECT ION 12: FORCE MA./E liRE

12.1 As used in this Agreement. "Force Majeure" or "an event of Force Majeure"
means any cause beyond the reasonable control of the Seller or of PaciffCorp which, despite the
exercise of due diligence, such Party is unable to prevent or overcome. By way of examp le,
Force Majeure may include but is not limited to acts of God, fire, flood, storms, wars, hostilities,
civil strife, strikes, and other labor disturbances, earthquakes, fires, lightning, epidemics.
sabotage, restraint by court order or other delay or failure in the performance as a result of any
action or inaction on behalf of a public authority which by the exercise of reasonable foresight
such Party could not reasonably have been expected to avoid and by the exercise of due
diligence, it shall be unable to overcome, subject, in each case, to the requirements of the first
sentence of this paragraph. Force Majeure, however, specifically excludes the cost or
availability of fuel or motive force resources to operate the Facility or changes in market
conditions that affec t the price of energy or transmission. If either Party is rendered wholly or in
part unable to perform its obligation under this Agreement because of an event of Force Majeure,
that Party shall be excused from whatever performance is affected by the event of Force Majeure
to the extent and for the duration of the event of Force Majeure, after which such Party shall re
commence performance of such obligation, provided that:

12.1.1 the non-performing Party, shall, within two (2) weeks after the occurrence
of the Force Majeure, give the other Party written not ice descr ibing the
particulars of the occurrence; and

12.1.2 the suspension of performance shall be of no greater scope and of no
longer duration than is required by the event of Force Maje ure; and

12.1.3 the non-performing Party uses its best efforts to remedy its inability to
perform.

12.2 No obl igations of either Party which arose before the Force Majeure causing the
suspension of performance shall be excused as a result of the event of Force Majeure.

12.3 Neither Party shall be requi red to settle any strike, walkout, lockout or other labor
dispute on terms which, in the sole judgment of the Party involved in the dispute, are contrary to
the Party's best interests.

12.4 PacifiCorp may terminate the Agreement if Seller fails to remedy Seller's inability
to perform, due to an event of Force Majeure, within six months after the occurrence of the
event.

SECT ION 13: SEVERAL OIlLl GAT IONS

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

SECTION I~ : CHO ICE O F LAW

This Agreement shall be interpreted and enforced in accordance with the laws of the State of
Oregon, excluding any choice of law rules which may direct the application of the laws of
another jurisdiction.

SEC TION 15: PARTI AL INVALIIlITY

It is not the intention of the Parties to violate any laws governing the subject matter of this
Agreement. If any of the terms of the Agreement are finally held or determined to be invalid,
illegal or void as being contrary to any applicable law or public policy, all other terms of the
Agreement shall remain in effect. If any terms are finally held or determined to be invalid,
illegal or void, the Parties shall enter into negotiations concerning the terms affected by such
decision for the purpose of achieving conformity with requirements of any applicable law and
the intent of the Parties to this Agreement.

SEC TION 16: WAI VER

Any waiver at any time by either Party of its rights with respect to a default under this
Agreement or with respect to any other matters arising in connection with this Agreement must
be in writing, and such waiver shall not be deemed a waiver with respect to any subsequent
default or other matter.

SECTION 17: GOVE RNMENTAL .IURISDICTIONS ANI) AUTHORIZATIONS

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

SEC TION 18: REP EAL OF PURPA

This Agreement shall not terminate upon the repeal of the PURPA, unless such termination is
mandated by federal or state law.
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SECTION 19: SUCCESSORS AND ASSIG NS

This Agreement and all of the terms hereof shall be binding upon and inure to the benefit of the
respective successors and assigns of the Parties. No assignment hereof by either Party shall
become effective without the written consent of the other Party being first obtained and such
consent shall not be unreasonably withheld, conditioned or delayed. Notwithstanding the
foregoing, either Party may assign this Agreement without the other Party' s consent to a lender
as part of a financing transaction or as part of (a) a sale of all or substantially all of the assigning
Party' s assets, or (b) a merger, consolidation or other reorganization of the assigning Party.

SECTION 20: ENTIRE AGREEMENT

20.1 This Agreement supersedes all prior agreeme nts, proposals, representations,
negotiations, discussions or letters, whether oral or in writing, regard ing PacifiCorp's purchase of
Net Output from the Facility. No modification of this Agreement shall be effect ive unless it is in
writing and signed by both Parties.

20.2 By executing this Agreement, Seller releases PacifiCorp from any claims, known
or unknown, that may have arisen prior to the Effective Date.

SE CTION 21: NOTICES

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

Notices Pacifi Col'p Seller

All Notices PacifiCorp
825 NE Multnornah Street
Portland, OR 97232
Attn; Contract Administration, Suite 600
Phone: (503) 8 13 - 5952
Facsimile; (503) 813 - 6291
Duns; 00·790·9013
Federa l Tax ID Number: 93·0 246090

AtlInvolces: (same as street address above)

Attn: Back Office, Suite 700
Phone: (503) 813 • 5578
Facsimile: (503) 8 13 - 5580

Sched uling: (same as street address above)

Attn; Resource Planning, Suite 600
Phone: (503) 8 13 - 6090
Facsimile; (503) 8 13 - 6265
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Notices PacifiCorp Seller

Payment s: (same as street address above)

Attn: Back Office, Suite 700
Phone: (503) 8 13 - 5578
Facsimile: (503) 8 13 - 5580

Wire Transfer: Bank One N.A.
ABA:
ACCT:
NAME: PaciliCorp Wholesale

Cred it and (same as street address above)
Collections:

Attn: Credit Manager, Suite 1900
Phone: (503) 813 - 5684
Facsimi le: (503) 813 - 5609

With Add itiona 1 (same as street address above)
Notices of an Event of

Attn: PaciliCorp General Counsel
Default or Potential
Event of Default to:

Phone: (503) 8 13-5029
Facs imile: (503) 8 13-7252

21.2 The Parties may change the person to whom such notices are addressed, or their
addresses, by providing written notices the reof in accordance with this Section 21.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed in their
respect ive names as of the date first above written.

PacifiCorp Seller

By: By:

Name: Name:

Title: Title :
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EXIIIlIIT A
DESCRIPTION OF SELLER'S FACILITY

[Seller to Complete)

Seller' s Facility consists of generators manufactured by
________. More specifically. each generator at the Facility is described as:

Type (synchronous or inductive) :

Rated Output (kVA):

Model:
Number of Phases:
Rated Output (kW):
Rated Voltage (line to line) :
Rated Cu rrent (A): Stator: A; Rotor :;-__ A
l\l aximum kw Output: kW Maximum kVA Output: ,kVA
l\linimum k\V Output: kW
Manufacturer's Guaranteed Cut-in \Vind Speed [if applica ble):

Facility Capacity Rating: kWat
Identify the maximum output of the ge nerator(s) and describe any differences between that
output and the Nameplate Capacity Rating:

Station sen- ice requirements, and other load s served by the Facility, if any, are described
as follows:

follows:

Location ofthc Facility: The Facility is to be constructed in the vicinity of -,-_ ",...-,--_ In

"..,.,-- County, 0. The location is more particularly described as

[legal descrip tion of parcel]

Power factor requirements:
Rated Power Facto r (PF) or reactive load (kVAR):

A - 1



EXHIB IT II

SELLER' S INTERCONNECTION FACILITIES

[Seller to provide its own diagram and description]

POINT OF DELIVERY I SE LLER'S INTERCONNECTION FACILITI ES

Instructions to Seller:
1. Include description of point of metering, and Point of Delivery
2. Provide interconnection sing le line dra wing of Facility including any transmission fac ilities on Seller's side
of the Point of Delivery.
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EXIIIlIIT C
REQUIRED FACILITY DOCUMENTS

REQUIRED OF ALL FACILITIES:
QF Certification
Interconnection Agreement
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EXHIBIT Il
SE LLE R'S ENERG Y Il ELIVERY SC IIEIlU LE

Mo nth Average Energy
(kW h)

January
February

March
Apr il
Mav
June
Julv

August
September

October
November
December

Seller provide an estimate of the average month ly Net Output of the Facility, and explain the
basis for the estimate.
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EXIIIIlIT E

STA RT-UP TESTING

Required factory testing includes such check s and tests necessary to determ ine that the
equipment systems and subsystems have been properly manufactured and installed, function
properly, and are in a condi tion to permit safe and effic ient start-up of the Facili ty, v...hich may
include but are not limited to (as applicable): (Seller identify appropriate tests )

I.
2.
3.
4.
5.
6.
7.
8.

Pressure tests of all steam system equipment;
Cal ibration of all pressure, level, flow, temperature and monitoring instruments;
Ope rating tests of all valves, operators, motor starters and motor;
Alarms. signals, and fai l-safe or system shutdown control tests;
Insulation resistance and point-to-point continuity tests;
Bench tests of all protective devices;
Tests requi red by manufacturer of equipment; and
Complete pre-parallel checks with PacifiCorp.

Requi red start-up tests are those checks and tests necessary to determine that all features and
equipment , systems, and subsystems have been properly designed, manu factured, installed
and adjusted, function proper ly, and are capable of operating simultaneously in such condition
that the Facil ity is capable of cont inuous delivery into PacifiCorps electrical system, which
may includ e but are not limited to (as applicable):

I. Turbine/generator mechanical runs includ ing shaft, vibration, and bearing
temperature measurements;

2. Runnin g tests to establish toleranc es and inspections for final adjustment of
bear ings, shaft run-outs;

3. Brake tests;
4. Energ ization oft ransfonners;
5. Synchronizing tests (manual and auto);
6. Stator windings dielectric test;
7. Armature and field windings resistance tests;
8. Load rejection tests in incre mental stages from 5, 25, 50, 75 and 100 percent load;
9. Heat runs;
10. Tests requi red by manufacturer of equipment;
II . Excitation and voltage regulation operation tests;
12. Open circuit and short circuit; saturation tests;
13. Governor system steady state stability test;
14. Phase angle and magnitude of all PT and CT secondary voltages and currents to

protective relays, indicating instruments and metering;
15. Auto stop/start sequence ;
16. Level contro l system tests; and
17. Completion of all state and federa l environmental testing requ irements.
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EXIIIIIIT F
Seller Authorization to Release Generation nata to JlacifiCorp

[Interconnect ion Customer Letterhead}

Transmission Services
Attn: Director, Tran smission Services
825 NE Multnomah, Suite 1600
Portland, OR 97232

RE :

Dear Sir :

_____ Interconnection Request

-r- hereby voluntarily authori zes PacifiCorp's Transmission business unit to
share 's generator intercon nection information and generator meter data
with Marketing Affi liate employees of PacifiCorp Energy, including, but not limited to those in
the Commercial and Trad ing group. acknowledges that PacifiCorp did not
provide it any preferences, either operational or rate-related, in exchange for this voluntary
consent.

Name

Title

Date
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EX HIB IT G
SCHE DULE 37 and PRICING SUMMARY TABLE
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Oregon Non-Firm Power Purchase Agreement
[RED-LINE]



NO~··FlRi\I POWER PlJRCHA SE AGREEM ENT
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[a new Oregon. Non-Firm Ouaurytng Facility with 10,000 kW Facilit)' Ca pacity Rating.
or Less]
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NO:'\-FIR:\I I'O\\,' [ R I'lIRCI1ASF: AGR[[ I\IENT

THIS NON-F I R~t POWER PURCHASE AGREE~lENT, entered into this _ _ day of
;.,-;:-;::-;;:::;"'"'" 20__, is between , "Seller" and PacifiCorp
(d/b/a Pacific Power & Light Company), an Oregon corporation acting in its regulated utility
capacity, "PacifiCorp." (Seller and PacifiCorp are referred to individually as a "Pa rty" or
collectively as the "Part ies").

R[(lTALS

A. Seller intends to construct. own, operate and maintain a =--,_=__==--,
-:;-=== - --'--:;--'====== =7:0; [state type of facility] facil ity for the generation of
electr ic power, including interconnection facilities, locat"d:":;":"::= = ::-:kii;;;;;;;;;(jk\\'j";:;!",h,;
[City, County, State] with a Facility Capacity Rating of _ -ktlowatts (kW) as further
described in t:xhibit A and Exhibit B (....tacility..); and

B. Seller intends to commence delivery of Net Output under this Agreement, for the
purpose of Start-up Testing, on , 20 {t'Scheduled Initi al Delivery
Date" ); and

C. Seller intends to operate the Facility as a Qualifying Facility, commencing
commercial operations on " 20__ (r'Scheduled Commercial Operation
Dat e" ); and

D. Seller estimates thai the average annual Net Output to be delivered by the Facility
to PacifiCorp is kilowatt-hours (kWh), which amount of energy PacifiCorp will
include in its resource planning; and

E. Seller shall (choose one) 0 sell all Net Output to PacifiCorp and purchase its full
electr ic requirements from PacifiCorp 0 sell Net Output surplus to its needs at the Facility site to
PacifiCorp and purchase partial electric requirements service from PacifiCorp, in accordance
with the terms and conditions of this Agreement; and

F. This Agreement is a "New QF Contract" under the PacifiCorp Inter-Jurisdictional
Cost Allocation Revised Protocol.



AG REEI\I EJ'lriT

NOW, T1 IEREFORE, the Parties mutually agree as follows:

SF:CT IO:\ 1: DEFI ;'Ir,IITlO;'lrl S

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

1.1 "As-built Supplement" shall be a supplement to Exhibit A and Exhibit B,
provided by Seller following completion of construction of the Facility, describing the Facility as
actually built.

1.2 "Average Annu al Ge nera tion" shall have the meaning set forth in Section 4.2.

1.3 " Rilling Period" means, unless otherwise agreed to, the time period between
PacifiCorp's consecutive readings of its power purchase billing meter at the Facility in the
normal course of PacifiCorp's business. Such periods typically range between twenty-seven (27)
and thirty-four (34) days and may not coincide with calendar months.

104 "Commercial Operation Date" means the date that the Facility is deemed by
PacifiCorp to be fully operational and reliable, which shall require, among other things, that all
of the following events have occurred:

104.1 PacifiCorp has received a cert ificate addressed to PacifiCorp from a
Licensed Professional Engineer stating (a) the Facility Capacity Rating of
the Facility at the anticipated Commercial Operation Date; and (b) that the
Facility is able to generate electric power reliably in amounts required by
this Agreement and in accordance with all other terms and conditions of
this Agreement;

1.4.2 The Facility has completed Start-Up Testing;

104.3 PacifiCorp has received a certificate addressed to PacifiCorp from a
Licensed Professional Engineer stating that, (a), in accordance with the
Generation Interconnection Agreement, all required interconnection
facilities have been constructed, all required interconnection tests have
been completed and the Facility is physically interconnected with
PacifiCorp' s electric system, or (b) if the Facility is interconnected with
another electric utility that will wheel Net Output to PacifiCorp, all
required interconnection facilities have been completed and tested and are
in place to allow for such wheeling;

1.4.4 PacifiCorp has received a certificate addressed to PacifiCorp from an
attorney in good standing in the State of Oregon stating that Seller has
obtained all Required Facility Documents and if requested by PacifiCorp,
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in writing, has provided copies of any or all such requested Required
Facility Documents. (Facilities over 200 kW only); and

1.4.5 PacifiCorp has received an executed copy of Exhibit F- Seller' s
Authorization to Release Generation Data to PacifiCorp.

1.5 "Commission" means the Oregon Public Utilities Commission.

1.6 "Contract Price" means the applicable price for Net Output, stated in Section 5.1.

1.7 "Contract Year means a twelve (12) month period commencing at 00:00 hours
Pacific Prevailing Time ("PPT") on January I and ending on 24:00 hours PPT on December 31;
prodded. however. that the first Contract Year shall commence on the Commercial Operation
Date and end on the next succeeding December 3 1, and the last Contract Year shall end on the
Termination Date.

1.8 "Effect ive Date" shall have the meaning set forth in Section 2. 1.

1.9 "Energy Delivery Schedule" shall have the meaning set forth in Section 4.3.

1.1 0 " E:nvironmenta l Attribut es" shall have the meaning set forth in Section 5.2.

1. 11 " Facility " shall have the meaning set forth in Recital A.

1. 12 "Facilit), Ca pacity Rating" means the sum ofthe Nameplate Capacity Ratings for
all generators comprising the Facility.

1.13 "FE: RC" means the Federal Energy Regulatory Commission, or its successor.

1.14 "Generation Interconnection Agreement" means the generation interconnection
agreement to be entered into separately between Seller and PacifiCorp's transmission or
distribution department, as applicable, providing for the construction, operation, and
maintenance of PacifiCorp's interconnection facilities required to accommodate deliveries of
Seller's Net Output if the Facility is to be interconnected directly with PacifiCorp rather than
another electric utility.

1.15 "Licensed Professiona l Engineer" means a person acceptable to PacifiCorp in its
reasonable j udgment who is licensed to practice engineering in the state of Oregon, who has no
economic relationship, association, or nexus with the Seller, and who is not a representative ofa
consulting engineer, contractor, designer or other individual involved in the development of the
Facility, or of a manufacturer or supplier of any equipment installed in the Facility. Such
Licensed Professional Engineer shall be licensed in an appropriate engineering discipline for the
required certification being made.

1.1 6 " Nameplate Ca pacity Rati ng" means the full-load electrical quantities assigned
by the designer to a generator and its prime mover or other piece ofelectrical equipment, such as
transformers and circuit breakers, under standardized conditions, expressed in amperes, kilovolt-
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amperes. kilowatts, volts, or other appropr iate units. Usually indicated on a nameplate attached
to the individual machine or device.

1.1 7 ";\et O utput" means all energy produced by the Facility, less station use and less
transformation and transmission losses and other adjustments (e.g., Seller's load other than
station use), if any. For purposes of calculating payment under this Agreement, Net Output of
energy shall be the amount of energy flowing through the Point of Delivery.

1.1 8 "Point of Delivery" means the high side of the Seller's step-up transforrnerts)
located at the point of interconnection between the Facility and PacifiCorp' s distribution!
transmission system, as specified in the Generation Interconnection Agreement, or, if the Facility
is not interconnected directly with PacifiCorp, the point at which another utility will deliver the
Net Output to PacifiCorp as specified in Exhibit B.

1.1 9 " Prime Rate" means the publicly annou nced prime rate for commercial loans to
large businesses with the highest credit rating in the United States in effect from time to time
quoted by Citibank. N.A. If a Citibank, N.A. prime rate is not available, the applicable Prime
Rate shall be the announced prime rate for commercial loans in effect from time to time quoted
by a bank with $10 billion or more in assets in New York City, New York, selected by the Party
to whom interest based on the Prime Rate is being paid.

1.20 "Prudent Elects-lea l Practlces'' means any of the practices, methods and acts
engaged in or approved by a significant portion of the electrical utility industry or any of the
practices, methods or acts, which, in the exerc ise 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. Prudent Electrical
Practices is not intended to be limited to the optimu m pract ice, method or act to the exclusion of
all others, but rather to be a spectrum of possible practices, methods or acts.

1.21 "QF" means "Q ua lif)'ing Facility," as that term is defined in the FERC
regulations (codified at 18 CFR Part 292) in effect on the Effective Date.

1.22 "Required Faculty Docu ments" means all licenses, permits, authorizations, and
agreements, including a Generation Interconnection Agreement or equivalent, necessary for
construction, operation, and maintenance of the Facility consistent with the terms of this
Agreement, including without limitation those set forth in Exhibit C.

1.23 "Sched ule 37" means the Schedule 37 of Pacific Power & Light Company's
Commission-approved tariffs, providing pricing options for Qualifying Facilities of 10,000 kW
or less, which is in effect on the Effective Date of this Agreement. A copy of that Schedule 37 is
attached as Exhibit G.

1.24 "S ched uled Comme rcial Operation Date" shall have the meaning set forth in
Recital C.

1.25 "Sched uled In itial Delivery (late" shall have the meaning set forth in Recital B.
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1.26 "S tart-Up Testing" means the completion of required factory and start-up tests as
set forth in Exhibit E hereto.

1.27 "Termination Dat e" shall have the meaning set forth in Section 2.4.

SF:CT IO:\, 2: TER'.; CO :\l , n :RCl AI. OPE RATION DAT E

2. 1 This Agreement shall become effective after execution by both Parties r 'Effective
Date").

2.2 Time is of the essence for this Agree ment, and Seller's ability to meet certain
requirements prior to the Commercial Operation Date and to deliver Net Output by the
Scheduled Commercial Operation Date is critically important. Therefore,

2.2.1 By , Seller shall provide PacifiCorp with a copy
of an executed Generation Interconnection Agreement, or wheeling
agreement, as applicable, which shall be consistent with all material terms
and requirements of this Agreement.

2.2.2 Upon completion of construction, Seller, in accordance with Section 6.1,
shall provide PacifiCorp with an As-buill Supplement acceptable to
PacifiCorp;

2.3 Seller shall cause the Facility to achieve Commercial Operation on or before the
Scheduled Commercial Operation Date.

2.4 Except as otherwise provided herein, this Agreement shall terminate on
~'-'C:::O;O--7 [enter Date that is no later than 20 years after the Scheduled Initial Delivery
Date] ("Terminat ion Date" ).

Sf:CTIO:\, 3: REPRESENT ATIONS A"IiD WARRA:\,TI ES

3. 1 PacifiCorp represents. covenants, and warrants to Seller that:

3.1.1 PacifiCorp is duly organized and validly existing under the laws of the
State of Oregon.

3.1.2 PacifiCorp has the requisite corporate power and authority to enter into
this Agreement and to perform according to the terms ofthis Agreement.

3.1.3 PacifiCorp has taken all corporate actions required to be taken by it to
authorize the execution. delivery and performance of this Agreement and
the consummation of the transactions contemplated hereby.

3.1.4 The execution and delivery of this Agreement does not contravene any
provision of, or constitute a default under, any indenture, mortgage, or
other material agreement binding on PacifiCorp or any valid order of any
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court, or any regulatory agency or other body having authority to which
PacifiCorp is subject.

3.1.5 This Agreemem is a valid and legally binding obligation of PacifiCorp,
enforceable against PacifiCorp in accordance with its terms (except as the
enforceability of this Agreement may be limited by bankruptcy,
insolvency, bank moratorium or similar laws affecting creditors' rights
generally and laws restricting the availability of equitable remedies and
except as the enforceability of this Agreement may be subject to general
principles of equity, whether or not such enforceability is considered in a
proceeding at equity or in law).

3.2 Seller represents, covenants, and warrants to PacifiCorp that:

3.2.1 Seller is a [corporation, partnership, or limited liability company] duly
organized and validly existing under the laws of .

3.2.2 Seller has the requisite power and authority to enter into this Agreement
and to perform according to the terms hereof, including all required
regulatory authority to make wholesale sales from the Facility.

3.2.3 Seller has taken all actions required to authorize the execution, delivery
and performance of this Agreement and the consummation of the
transactions contemplated hereby.

3.2.4 The execution and delivery of this Agreement does not contravene any
provision of, or constitute a default under, any indenture, mortgage, or
other material agreement binding on Seller or any valid order of any court,
or any regulatory agency or other body having authority to which Seller is
subject.

3.2.5 This Agreement is a valid and legally binding obligation of Seller,
enforceable against Seller in accordance with its terms (except as the
enforceability of this Agreement may be limited by bankruptcy,
insolvency, bank moratorium or similar laws affecting creditors' rights
generally and laws restricting the availability of equitable remedies and
except as the enforceability of this Agreement may be subject to general
principles of equity, whether or not such enforceability is considered in a
proceeding at equity or in law).

3.2.6 The Facility is and shall for the term of this Agreement continue to be a
QF, and Seller will operate the Facility in a manner consistent with its
FERC QF certification. Seller has provided to PacifiCorp the appropriate
QF certification (which may include a FERC self-certification) prior to
PacifiCorp's execution of this Agreement. At any time during the term of
this Agreement, PacifiCorp may require Seller to provide PacifiCorp with
evidence satisfactory to PacifiCorp in its reasonable discretion that the
Facility continues to qualify as a QF under all applicable requirements
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and, if PacifiCorp is not satisfied that the Facility qualifies for such status,
a written legal opinion from an attorney who is (a ) in good stand ing in the
state of Oregon, and (b) who has no economic relationship, association or
nexus with the Seller or the Faci lity, stating that the Facility is a QF and
providing sufficient proof (including copies of all documents and data as
PacifiCorp may request) demonstrating that Seller has maintained and will
continue to maintain the Facility as a QF.

3.2.7 Compliance with Partial Stipulation in Commission Proceeding No. Ufl.1
1129. Seller will not make any changes in its ownership, control, or
management dur ing the term of this Agreement that would cause it to not
be in compliance with the defin ition of a Small Cogeneration Facility or
Small Power Production Facility provided in PacifiCorp's Schedule 37
tariff approved by the Commission at the time th is Agreement is executed.
Seller will provide, upon request by PacifiCorp not more frequently than
every 36 months, such document ation and information as reasonably may
be required to establish Seller's continued compliance with such
Definition. PacifiCorp agrees to take reasonable steps to maintain the
confidentiality of any portion of the above-described documentation and
information that the Seller identifies as confidential except PacifiCorp will
provide all such confidential information the Public Utility Commission of
Oregon upon the Commission' s request.

3.3 Notice. If at any time during this Agreement, any Party obtains actual knowledge
of any event or information which would have caused any of the representations and warranties
in this Section 3 to have been materially untrue or mislead ing when made, 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 warrant ies true and correct. The notice required pursuant to this Section
shall be given as soon as practicable after the occurrence of each such event.

SECTlO:\ ~: m :UVERY O F PO \VER

4. 1 Commencing on the Commercial Operation Date, unless otherwise provided
herein, Seller will sell and PacifiCorp will purchase all Net Output from the Facility.

4.2 Average Annual Generation. Se ller estimates that the Facility will generate, on
average, kWh per Contract Year ("Average Annua l Ge neratio n"). Seller
may, upon at least six months prior written notice, modify the Average Annual Generation every
other Contract Year.

4.3 Energy Delivery Schedule Seller has provided a monthly schedule of Net Output
expected to be delivered by the Facility ("[ nergy Deliver)' Schedule"), attached hereto as
Exhib it U.
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SECT10 ,\ 5: Pl lRCIIASE PRln :S

5. 1 Net Output. For all Net Output delivered to the Point of Delivery, PacifiCorp shall
pay Seller a blended market index price for day-ahead non-firm energy at Mid-Columbia,
California Oregon Border (COB), Four Corners and Palo Verde market indices as reported by
Dow Jones. for the On-Peak and Off-Peak periods. PacifiCorp shall document its calculation of
the blended rate, upon request, to Seller.

5.2 Environmental Attributes. PacifiCorp waives any claim to Seller's ownership of
Environmental Attributes under this Agreement. Environmental Attributes include, but are not
limited to, Green Tags, Green Certificates, Renewable Energy Credits (RECs) and Tradable
Renewable Certificates (TRCs) (as those terms are commonly used in the regional electric utility
Industry] directly associated with the production of energy from the Seller' s Facility.

SECT ION 6: O PERA T ION A ND CONT ROL

6. 1 As-Built Supplement Upon completion of initial (and any subsequent)
construction of the Facility, Seller shall provide PacifiCorp an As-built Supplement to specify
the actual Facility as built. The As-built Supplement must be reviewed and approved by
PacifiCorp, which approval shall not unreasonably be withheld, conditioned or delayed.

6.2 Incremental Utility Upgrades. At start-up (and at any other time upon at least six
month' s prior written notice), Seller may increase Net Output, if such increase is due to normal
variances in estimated versus actual performance, changed Facility operations, or improvements
in Facility efficiency. Seller may not increase Net Output under this Agreement by installing
additional generating units.

6.3 Seller shall operate and maintain the Facility in a safe manner in accordance with
the Generation Interconnection Agreement (if applicable), Prudent Electrical Practices and in
accordance with the requirements of all applicable federal, state and local laws and the National
Electric Safety Code as such laws and code may be amended from time to time. PacifiCorp shall
have no obligation to purchase Net Output from the Facility to the extent the interconnection
between the Facility and PacifiCorp's electric system is disconnected, suspended or interrupted,
in whole or in part. pursuant to the Generation Interconnection Agreement, or to the extent
generation curtailment is required as a result of Seller's non-compliance with the Generation
Interconnection Agreement. PacifiCorp shall have the right to inspect the Facility to confirm
that Seller is operating the Facility in accordance with the provisions of this Section 6.3 upon
reasonable notice to Seller. Seller is solely responsible for the operation and maintenance of the
Facility. PacifiCorp shall not, by reason of its decision to inspect or not to inspect the Facility, or
by any action or inaction taken with respect to any such inspection, assume or be held
responsible for any liability or occurrence arising from the operation and maintenance by Seller
of the Facility.

6.4 Scheduled Outages. Seller may cease operation of the entire Facility or individual
units. if applicable. for maintenance or other purposes. Seller shall exercise reasonable efforts to
notify PacifiCorp of planned outages at least ninety (90) days prior.
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6.5 Unplanned Outages. In the event of an unscheduled outage or curtailment
exceeding twenty-five (25) percent of the Facility Capacity Rating (other than curtailments due
to lack of motive force) expected to last more than 48 hours, Seller reasonably shall notify
PacifiCorp of the unscheduled outage or curtailment, the time when such has occurred or will
occur, and the anticipated duration.

StTT IO:\ 7: Mf:Tf: RI:\G

7. 1 PacifiCorp shall design, furnish, install, own, inspect, test, maintain and replace all
metering equipment required pursuant to the Generation Interconnection Agreement, if
applicable.

7.2 Metering shall be performed at the location and in a manner consistent with this
Agreement and as specified in the Generation Interconnection Agreement, or, if the Net Output
is to be wheeled to PacifiCorp by another utility, metering will be performed in accordance with
the terms of PacifiCorp' s interconnection agreement with such other utility. All quantities of
energy purchased hereunder shall be adjusted to account for electrical losses, if any between the
point of metering and the Point of Delivery, so that the purchased amount reflects the net amount
of energy flowing into Paciflrjorp's system at the Point of Delivery.

7.3 PacifiCorp shall periodically inspect, test, repair and replace the metering
equipment as provided in the Generation Interconnection Agreement, if applicable. If the Net
Output is to be wheeled to PacifiCorp by another utility, meter inspection, testing, repair and
replacement will be performed in accordance with the terms of PacifiCorp' s interconnection
agreement with such utility. If any of the inspections or tests discloses an error exceeding two
percent (2%), either fast or slow, proper correction, based upon the inaccuracy found, shall be
made of previous readings for the actual period during which the metering equipment rendered
inaccurate measurements if that period can be ascertained. If the actual period cannot be
ascertained, the proper correction shall be made to the measurements taken during the time the
metering equipment was in service since last tested, but not exceeding three (3) Billing Periods,
in the amount the metering equipment shall have been shown to be in error by such test. Any
correction in billings or payments resulting from a correction in the meter records shall be made
in the next monthly billing or payment rendered following the repair of the meter.

Sf:CT IO:\ 8: BILLll\'GS. CO MPl ITAT IONS, A:\ D PAYMf:NTS

8. 1 On or before the thirtieth (30th) day following the end of each Billing Period,
PacifiCorp shall send to Seller payment for Seller's deliveries of Net Output to PacifiCorp.
together with computations supporting such payment. PacifiCorp may offset any such payment
to reflect amounts owing from Seller to PacifiCorp pursuant to this Agreement, the Generation
Interconnection Agreement, or any other agreement between the Parties.

8.2 Corrections. PacifiCorp shall have up to eighteen months to adj ust any payment
made pursuant to Section 8.1. In the event PacifiCorp determines it has overpaid Seller,
PacifiCorp may adjust Seller's future payment accordingly in order to recapture any
overpayment in a reasonable time,
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8.3 Any amounts owing after the due date thereof shall bear interest at the Prime Rate
plus two percent (2%) from the date due until paid; prQI·ided. hOlI·el'er. that the interest rate shall
at no time exceed the maximum rate altovvOO by applicab le law.

SF,CTlQ~ 9: n F,f ..\lT I.TS ,.\SO RB IUl lt:S

9.1 Events of Default. The following events shall constitute defaults under this
Agreement:

9.1.1 Breach of Material Term . Failure of a Party to perform any materia l
ob ligation imposed upon that Party by this Agreement ti ncluding but not
limited to failure by Seller to meet any deadli ne set forth in Sect ion 2} or
breac h by a Party of a representat ion or warranty set forth in this
Agreement.

9.1.2 Defau lt on Other Agreements. Seller' s failure to cure any default under
any com mercia l or financing agreements or instrument (including the
Generation Interconnection Agreement) within the time allowed for a cure
under such agree ment or instrument .

9.1.3 lnsolvencv. A Party (al males an assignment for the benefit of its
creditors: (b ) files a petition or otherwise commences. authorizes or
acquiesces in the commencement of a proceed ing or cause of action under
any bankruptcy or similar law for the protection of cred itors. Of has such a
petition filed against it and such petition is not withdrawn or dismissed
within sixty (60) days after such filing; lei becomes insolvent; or (d) is
unable to pay its debts when due.

9. IA Delayed Commercial Operations.
Commercial Operat ion Date by the
Date.

Seller' s failure 10 achieve the
Scheduled Commercial Oper ation

9.2 Notice; Opportunity to Cure.

9.2. 1 Notice. In the event of any de fault hereunder, the non-defaulting Party
must notify the defaulti ng Party in writ ing of the circumstances indicating
the default and outlining the requirements to cure the default

9.2.2 OrmQr!unily 10Cure. A Party defaulting under Sect ion 9.1.1 or 9. 1.4 shall

have thirty (30 ) days to cure after receipt of proper notice from the non- ~;;;j;;;;.c~c:::========
defaulting Party. lor such a default 1/01 result ing from failure ofSetle r to 1_·( Delet ed : Th..

meet anv deadline set forth in Section :!. this thirty (30) day period shall be
extended by an additional ninety ( C)O) days if (a) the failure cannot
reasonably be cured within the thirty (30 ) day period despite diligent
efforts. (b) the default is capable of being cured within the add itional
ninety (90) day period, and (c) the defaulting Party commences the cure
within the original thirty (30) day period and is at all limes thereafte r
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diligently and continuously proceeding to cure the failure. For such a
default resulting frum failure of Seller to meet all) dcadlinc set forth in
Section :!, this Ihim ()O, da, period shall he extended to one ( I ) ,ear
from receipt of propt'r notice if ra t the failure canno t reason<l bly be cured
within the ,h irt, (]O) day period despite diligen t efforts. lblthe default is
capable of being cured within the one I I ) year period, and rct the
dcfaulrine Partv commences the cure within the original thirty (0) dav
period and is at all times thereafter diligell1lv and continuously proceeding
to cure the failure.

9.3 Termination,

9.3. 1 Notice of Termination. If a default described herein has not been cured
within the prescribed time. above. the non-de faulting Party may terminate
this Agreement at its sole discretion by delivering written notice to the
other Party and may pursue any and all legal or equitable remedies
provided by law or pursuant to this Agreement; provided. however that
PacifiCorp shall not terminate for a default under Section 9. 1.4 unless
PacifiCorp is in a resource deficient state dur ing the period Commercial
Operation is delayed. The rights provided in this Section 9 are cumulative
such that the exercise of one or more rights shall not constitute a waiver of
any other rights, Further. the Parties may by mutual written agreement
amend this Agreement in lieu of a Party ' s exercise of its right to terminate.

9.3.2 In the event this Agreement is terminated because of Seller's defau lt and
Seller wishes to again sell Net Output to PacifiCorp following such
termination, PacifiCorp in its sole discretion may require that Seller shall
do so subject to the terms of this Agreement, including but not limited to
the Contract Price, until the Terminat ion Date (as set forth in Section 2.4).
At such time Seller and PacifiCorp ag ree to exec ute a written document
ratifying the terms of this Agreement.

SECTIO~ 10: I N I)E I\I N I F ICATIO~ ANI) U ARILIT Y

10,1 Indemnities.

10.1.1 Indemnity bv Seller. Seller shall release, indemnify and hold harm less
PacifiCor p, its directors, officers, agents. and representatives aga inst and
from any and all loss. fines. penalties. claims, actions or suits. including
costs and attorney' s fees. both at trial and on appeal. resulting from, or
arising out of or in any way connected with (a ) the energy delive red by
Se ller under th is Agreement to and at the Point of Delivery, (b) any
facilities on Seller's side of the Point of Delivery, (c) Seller's operation
and/or maintenance of the Facility. or (d ) arising from this Agreement,
including without limitation any loss. claim. action or suit, for or on
account of injury. bodily or otherwise. to, or death of, persons, or for



damage to. or destruction or economic loss of property belonging to
PacifiCorp, Seller or others. excepting only such loss, claim, action or suit
as may be caused solely by the fault or gross negligence of PacifiCorp, its
directors. officers. employees. agents or representatives.

10.1.2 Indemnitv bv PacifiCorp PacifiCorp shall release. indemnify and hold
harmless Seller, its directors. officers. agents. Lenders and representatives
against and from any and all loss. fines. penalties, claims, actions or suits.
including costs and attorney 's fees, both at trial and on appeal, resulting
from, or arising out of or in any way connected with the energy delivered
by Seller under this Agreement after the Point of Delivery, including
without limitation any loss. claim. action or suit, for or on account of
injury. bodily or otherwise. to. or death of, persons, or for damage to. or
destruction or economic loss of property, excepting only such loss, claim,
action or suit as may be caused solely by the fault or gross negligence of
Seller. its directors, officers. employees, agents. Lenders or
representatives .

10.2 No Dedication. Nothing in this Agreement shall be construed 10 create any duty
to. any standard of care with reference to, or any liability to any person not a Party to this
Agreement. No undertaking by one Party 10 the other under any provision of this Agreement
shall constitute the dedication of thai Party ' s system or any port ion thereof to the other Party or
to the public. nor affect the status of PacifiCorp as an independent public utility corporation or
Seller as an independent individual or entity.

10.3 No Consequenlial Damages. EXCEPT TO THE EXTENT SUCH DAtl.1AGES
ARE INCLUDED IN THE LIQUIDATED DAMAGES. DELAY DA~1AGES. COST TO
COVER DAMAGES OR OTHER SPECIFIED r-.1EASURE O F DAMAGES EXPRESSLY
PROVIDED FOR IN THIS AGREEMENT. NEIT HER PARTY SHALL BE LIABLE TO T HE
OTHER PARTY FOR SPEC IAL. PUNITIVE, INDIRECT. EXEMPLARY OR
CONSEQUEN TIAL DAMAGES. WHETHER SUCH DAMAGES ARE ALLOWED OR
PROVIDED BY CONTRACT, TORT (INCLUDING NEGLIGENCE). STRICT LIABILITY.
STATUTE OR OTHERWISE.

SEC TION II : I~ SI IRANCE (FACILITIES OVEN 2fJfJKW o.'..'/. Y)

11.1 Certificates. Prior to connection of the Facility to PacifiCorp's electric system. or
another utility' s electric system if delivery to PacifiCorp is to be accomplished by wheeling,
Seller shall secure and continuously carry insurance in compliance with the requirements of this
Section. Seller shall provide PacifiCorp insurance certificate(s) (of "ACORD Form" or the
equivalent) certifying Seller's compliance with the insurance requirements hereunder.
Commercial General Liability coverage written on a "claims-made" basis. if any. shall be
specifically identified on the certificate. If requested by PacifiCorp, a copy of each insurance
policy. certified as a true copy by an authorized representative of the issuing insurance company,
shall be furnished to PacifiCorp.
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11.2 Required Policies and Coverages. Without limiting any liabilities or any other
obligations of Seller under this Agreement. Seller shall secure and continuously carry with an
insurance company or companies rated not lower than "B+" by the A.II.1. Best Company the
insurance coverage specified below:

11.2.1 Commercial General Liability insurance, to include contractual liability,
with a minimum single limit of $1,000,000 to protect against and from all
loss by reason of injury to persons or damage to property based upon and
arising out of the activity under this Agreement.

11.3 The Commercial General Liability policy required herein shall include i)
provisions or endorsements naming PacifiCorp, its Board of Directors, Officers and employees
as additional insureds, and ii) cross liability coverage so that the insurance applies separately to
each insured against whom claim is made or suit is brought. even in instances where one insured
claims against or sues another insured.

11.4 All liability policies required by this Agreement shall include provisions that such
insurance is primary insurance with respect to the interests of PacifiCorp and that any other
insurance maintained by PacifiCorp is excess and not contributory insurance with the insurance
required hereunder, and provisions that such policies shall not be canceled or their limits of
liability reduced without I) ten ( 10) days prior written notice to PacifiCorp if canceled for
nonpayment of premium, or 2) thirty (30) days prior written notice to PacifiCorp if canceled for
any other reason.

11.5 Insurance coverage provided on a "claims-made" basis shall be maintained by
Seller for a minimum period of five (5) years after the completion of this Agreement and for
such other length of time necessary to cover liabilities arising out of the activities under this
Agreement.

SECT IO" 12: FORCE MAJEl IRE

12.1 As used in this Agreement, "Force Majeure" or "an event of Force Majeure"
means any cause beyond the reasonable control of the Seller or of PacifiCorp which, despite the
exercise of due diligence, such Party is unable to prevent or overcome. By way of example,
Force Majeure may include but is not limited to acts of God, fire, flood, storms, wars, hostilities,
civil strife, strikes, and other labor disturbances, earthquakes, fires, lightning, epidemics,
sabotage, restraint by court order or other delay or failure in the performance as a result of any
action or inaction on behalf of a public authority which by the exercise of reasonable foresight
such Party could not reasonably have been expected to avoid and by the exercise of due
diligence, it shall be unable to overcome, subject, in each case, to the requirements of the first
sentence of this paragraph. Force Majeure, however, specifically excludes the cost or
availability of fuel or motive force resources to operate the Facility or changes in market
conditions that affect the price of energy or transmission. If either Party is rendered wholly or in
part unable to perform its obligation under this Agreement because of an event of Force Majeure,
that Party shall be excused from whatever performance is affected by the event of Force Majeure
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to the extent and for the duration of the event of Force Majeure, after which such Party shall re
commence performance of such obligation, provided that:

12.1.1 the non-performing Party, shall, within two (2) weeks after the occurrence
of the Force Majeure, give the other Party written notice describing the
particulars of the occurrence; and

12.1.2 the suspension of performance shall be of no greater scope and of no
longer duration than is required by the event of Force Maje ure; and

12.1.3 the non-performing Party uses its best efforts to remedy its inability to
perform.

12.2 No obligations of either Party which arose before the Force Majeu re causing the
suspension of performance shall be excused as a result of the event of Force Majeure.

12.3 Neither Party shall be required to settle any strike, walkout, lockout or other labor
dispute on terms which, in the sole judgment of the Party involved in the dispute, are contrary to
the Party's best interests .

12.4 PacifiCorp may terminate the Agreement if Seller fails to remedy Seller's inability
to perform, due to an event of Force Majeure, within six months after the occurrence of the
event.

SECTlO :'oi 13: SEvt:RAL O BLIGA TIONS

Nothing conta ined in this Agreement shall ever be construed to create an association, trust,
partnership or jo int venture or to impose a trust or partnership duty, obligation or liability
between the Parties. If Seller includes two or more part ies, each such party shall be jointly and
severally liable for Seller's obligations under this Agreement.

Sr.CTION 14: C IiOICr. OF LAW

This Agreement shall be interpreted and enforced in accordance with the laws of the State of
Oregon, excluding any choice of law rules which may direct the application of the laws of
another jur isdiction.

SF.CTIO :'oi 15: PARTIAI. I:'oi VAU I>ITY

It is not the intention of the Parties to violate any laws governing the subject matter of this
Agreement. If any of the terms of the Agreement are finally held or determined to be invalid,
illegal or void as being contra ry to any applicable law or public policy, all other terms of the
Agreement shall remain in effect. If any terms are finally held or determined to be invalid,
illegal or void, the Parties shall enter into negotiations concerning the terms affected by such
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decision for the purpose of achieving conformity with requirements of any applicable law and
the intent of the Parties to this Agreement.

SECT IO ," 16: WAIVER

Any waiver at any time by either Party of its rights with respect 10 a default under this
Agreement or with respect to any other matters arising in connection with this Agreement must
be in writing, and such waiver shall not be deemed a waiver with respect to any subsequent
default or other matter.

SF-CTIO~ 17: GOVF-R"!\1ENTA L JlJRISDlCT IO NS AND AlJTlIOR IZATIO:'llS

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

SECT IO ," 18: REPE AL O F Pl lRPA

This Agreement shall not terminate upon the repeal ofthe PURPA, unless such termination is
mandated by federal or state law.

SF-C T ION 19: Sl JCCF:SSO RS AND ASSIG NS

This Agreement and all of the terms hereof shall be binding upon and inure to the benefit of the
respective successors and assigns of the Parties. No assignment hereof by either Party shall
become effective without the written consent of the other Party being first obtained and such
consent shall not be unreasonably withheld, conditioned or delayed. Notwithstanding the
foregoing, either Party may assign this Agreement without the other Party's consent to a lender
as part of a financing transaction or as part of (a) a sale of all or substantially all of the assigning
Party ' s assets, or (b) a merger. consolidation or other reorganization of the assigning Party.

SECT ION 20: ENT IR I-: AG R EEM ENT

20.1 This Agreement supersedes all prior agreements. proposals. representat ions.
negotiations. discussions or letters, whether oral or in writing, regarding PacifiCorp's purchase of
Net Output from the Facility. No modification of this Agreement shall be effective unless it is in
writing and signed by both Parties.

20.2 By executing this Agreement. Seller releases PacifiCorp from any claims. known
or unknown, that may have arisen prior to the Effective Date.

15



SFT TION 21: ~OTlC[S

21.1 All notices except as otherwise provided in this Agreement shall be in writing.
shall be directed as follows and shall be considered delivered if delivered in person or when
deposited in the U.S. Mail, postage prepaid by certified or registered mail and return receipt
requested.

x euces Paci riCor p Stller

All :'Iiotkrs PacifiCorp
825 NE Multnomah Street
Portland. OR 97232
Attn: Contract Administrat ion. Suite 600
Phone: (503) 813 - 5952
Facsimile : (503) 813 - 6291
Duns: 00-790-90 13
FedL'Tal Tax II) NumtK'l" : 93-02460 90

,\ lI tn"nict s: (same as street address aNne)

Attn: Baek omce.Suite 700
Phone: (503) 813 ·5578
Facsim ile (503) 813 - 5580

Si: hcd u l i n ~: (same as street address above)

Attn: Reso urce Planning. Suite 600
Phone (503 ) 813 - 6090
Facsimile: (503) 813 - 6265

I'a~ 'm cn ts : (same as street address aNl\el

Ann: Hack Office. Suite 700
Phone: (503) 813 - 5578
Facsimile : (503) 813 - 5580

Wirt T ra n, rt r: Ha nk One N,A.
ABA:
ACCT:
NAME' PaeifiCorp Wholesale

( :rcd it a nd (same as street address aoo\e)
Cellectfnns:

Attn CR'<J il Manager. Suile 1900
Phnne (503) 813 ·5684
Facsim ile: (503) 813 - 5609

With Addi tiona l (same as street address above)
:'Iiotict s or a n . :nnt or

Attn: l'acifiCorp General Counsel
Uefau lt or j'otentia l
h ent or Uefa ult to:

Phone: (503) 813-5029
Facsimile: (503) 813-7252

21.2 The Parties may change the person to whom such notices are addressed. or their
addresses. by providing written notices thereof in accordance with this Section 21.

IN WITNESS WHEREOF. the Parties hereto have caused this Agreement to be executed in their
respective names as of the date first above written.
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PacifiCorp Seller

8y : 8y :

Name: Name:

Title: Title:
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EXIIIBIT A
DESCRIPTION OF SELLER'S FACILITY

[Seller to Complete I

Seller's Facility consists of generators manufactured by
More specifically, each generator at the Facility is described as:

Type (synchronous or imtuctive):

:\-lodel:
Number of Phases:
Rated Output (k\\ ) : Rated Output (kVA) :
Rated Voltage (line to line):
Rated Current (A): Stator:__ A; Rotor: A
:\- laximum kW Output: kW Maximum kVA Output: ' VA
"inimum kW Output : kW
vranuracturer' s Gu aranteed Cut-in Wind Speed [if ap plicab lel:
Faci lity Ca pacity Rat ing: kWat
Identity the maximum output of the generatortsj and describe any differences between that
output and the Nameplate Capacity Rating;

Station serv ice requirements, and other loads served by the Faci lity, if an y, ar e described
as follows:

follows:

Location ef the Facility : The Facility is to be constructed in the vicinity of -,_ ,,--,-_;"
""",,,, County, . The location is more particularly described as

[legal description of parcel]

Power facto r requirements:
Rated Power Factor (PF) or reactive load (kVAR):
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EX HI BIT B

SELL ER'S INTERCONNECTIO N FACILITIES

[Seller to provide its own diagram and description]

POI:'\T 01: DELlVt:RY I SELLE R'S INT ERCONl"ECTI O:,\ FACI LI TIES

Instructions to Seller:
Include description ofpoint of mctcrjng, and Poin t of Delivery

2. Provide interconnecuon single line drawing of f acility including any transmission facilities on Seller's side
of the Point of Delivery.

B - 1



EXIIIBITC
REQUIRED FACILITY DOCUMENTS

REQUIRED OF ALL FACILITIES;
QF Certification
Interconnection Agreement
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EXIII BIT D
SELLER' S E:'\ERGY DELIV ERY SClI EDULE

Month Average Energy
' kWh l

January
February

March
April
M,
June
J,'

Aueust
Seotember

October
November
December

Se ller provide an estimate of the average monthly Net Output of the Facility, and explain the
basis for the estimate.
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EXIIIBIT E

START-UP TESTING

Required factory testing includes such checks and tests necessary to determine that the
equipment systems and subsystems have been properly manufactured and installed, function
properly, and are in a condition to permit safe and efficient start-up ofthe Facility, which may
include but are not limited to (<IS applicable): [Seller identify appr opriate tests]

I. Pressure tests of all steam system equipment;
2. Calibration ofall pressure, level, flow, temperature and monitoring instruments;
3. Operating tests of all valves, operators, motor starters and motor;
4. Alarms, signals, and fail-safe or system shutdown control tests;
5. Insulation resistance and point-to-point continuity tests;
6. Bench tests of all protective devices;
7. Tests required by manufacturer of equipment; and
8. Complete pre-parallel checks with Pacifit 'orp.

Required start-up tests are those checks and tests necessary to determine that all features and
equipment, systems, and subsystems have been properly designed, manufactured, installed
and adjusted, function properly, and are capable of operating simultaneously in such condition
that the Facility is capable of continuous delivery into PacifrCorp's electrical system, which
may include but are not limited to (as applicable):

I. Turbine/generator mechanical runs including shaft, vibration, and bearing
temperature measurements;

2. Running tests to establish tolerances and inspections for final adjustment of
bearings, shaft run-outs;

3. Brake tests;
4. Energization of transfonners;
5. Synchronizing tests (manual and auto);
6. Stator windings dielectric test;
7. Armature and field windings resistance tests;
8. Load rejection tests in incremental stages from 5, 25, 50, 75 and 100 percent load;
9. Heat runs;
10. Tests required by manufacturer of equipment;
I l . Excitation and voltage regulation operation tests;
12. Open circuit and short circuit; saturation tests;
13. Governor system steady state stability test;
14. Phase angle and magnitude of all PT and CT secondary voltages and currents to

protective relays. indicating instruments and metering;
15. Auto stop/start sequence;
16. Level control system tests; and
17. Completion of all state and federal environmental testing requirements.
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EXIIIBIT F
Seller Aut horization to Release Generation Data to ParifiCorp

[Interconnection Customer Leflerhead]

Transmission Services
Attn: Director. Transmission Services
825 NE Multnomah, Suite 1600
Portland. OR 97232

RE: lnrerconnecno n Request

Dear Sir:

-:;;~::;::;:::;:=;:;;;;'h'=':':by:,,:v~o:l u n ta ri IY authorizes PacifiCorp's Transmission business unit to
share 's generator interconnection information and generator meter data
with Marketing Affiliate employees of PacifiCorp Energy. including, but not limited to those in
the Commercial and Trading group. acknowledges that PacifiCorp did not
provide it any preferences, either operational or rate-related, in exchange for this voluntary
consent.

Name

Title

Date
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EXHIBIT G
SC HEDlJLE 37 and PR ICI ;'Ir;G SlJMMARY TARL E
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