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POWER PURCHASE AGREEMENT 

THIS POWER PURCHASE AGREEMENT, entered into this3~day of 
---r-4-=--=----=-=--' 201S_, is between Merrill Solar, LLC, "Seller" and PacifiCorp (d/b/a Pacific 

er & Light Company), an Oregon corporation acting in its regulated utility capacity, 
"PacifiCorp." (Seller and PacifiCorp are referred to individually as a "Party" or collectively as 
the "Parties"). 

RECITALS 

A. Seller intends to construct, own, operate and maintain the Merrill solar photo 
voltaic facility for the generation of electric power, including interconnection facilities, located 
in Bend, Deschutes County, Oregon with a Facility Capacity Rating of 10,000 -kilowatts (kW) 
as further described in Exhibit A and Exhibit B ("Facility"); and 

B. Seller intends to commence delivery of Net Output under this Agreement, for the 
purpose of Start-up Testing, on November 18, 2016 ("Scheduled Initial Delivery Date"); and 

C. Seller intends to operate the Facility as a Qualifying Facility, commencing 
commercial operations on December 31, 2016 ("Scheduled Commercial Operation Date"); 
and 

D. Seller estimates that the average annual Net Energy to be delivered by the Facility 
to PacifiCorp is 20, 170,953 kilowatt-hours (kWh), which amount of energy PacifiCorp will 
include in its resource planning; and 

E. Seller shall (choose one) IBJ sell all Net Output to PacifiCorp and purchase its full 
electric requirements from PacifiCorp D 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. 



AGREEMENT 

NOW, THEREFORE, the Parties mutually agree as follows: 

SECTION 1: DEFINITIONS 

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

1.1 "As-built Supplement" 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 Annual Generation" shall have the meaning set forth in Section 4.2. 

1.3 "Billing 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. 

1.4 "CAMD" means the Clean Air Markets Division of the Environmental Protection 
Agency or successor administrator, or any state or federal entity given jurisdiction over a 
program involving transferability of Green Tags. 

1.5 "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: 

1.5.1 PacifiCorp has received a certificate 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; 

1.5.2 The Facility has completed Start-Up Testing; 

1.5.3 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; 
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1.5.4 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, 
in writing, has provided copies of any or all such requested Required 
Facility Documents. (Facilities over 200 kW only). 

1.5.5 Seller has complied with the security requirements of Section 10. 

1.5.6 PacifiCorp has received an executed copy of Exhibit F-Seller's 
Interconnection Request. 

1.6 "Commission" means the Oregon Public Utilities Commission. 

1. 7 "Contract Price" means the applicable price for capacity or energy, or both 
capacity and energy, stated in Sections 5.1, 5.2, and 5.3. 

1.8 "Contract Year" means a twelve (12) month period commencing at 00:00 hours 
Pacific Prevailing Time ("PPT") on January 1 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. 

1.9 "Credit Requirements" means a long-term credit rating (corporate or long-term 
senior unsecured debt) of (1) "Baa3" or greater by Moody's, or (2) "BBB-" or greater by S&P, 
or such other indicia of creditworthiness acceptable to PacifiCorp in its reasonable judgment. 

1.10 "Default Security", unless otherwise agreed to by the Parties in writing, means 
the amount of either a Letter of Credit or cash placed in an escrow account sufficient to replace 
twelve (12) average months of replacement power costs over the term of this Agreement, and 
shall be calculated by taking the average, over the term of this Agreement, of the positive 
difference between (a) the monthly forward power prices at Mid-Columbia (as determined by 
PacifiCorp in good faith using information from a commercially reasonable independent source), 
multiplied by 110%, minus (b) the average of the Fixed A voided Cost Prices specified in 
Schedule 37, and multiplying such difference by (c) the Minimum Annual Delivery; provided, 
however, the amount of Default Security shall in no event be less than the amount equal to the 
payments PacifiCorp would make for three (3) average months based on Seller's average 
monthly volume over the term of this Agreement and utilizing the average Fixed A voided Cost 
Prices specified in Schedule 37. Such amount shall be fixed at the Effective Date of this 
Agreement. 

1.11 "Effective Date" shall have the meaning set forth in Section 2.1. 

1.12 "Energy Delivery Schedule" shall have the meaning set forth in Section 4.5. 

1.13 "Environmental Attributes" shall mean any and all claims, credits, benefits, 
emissions reductions, offsets, and allowances, howsoever entitled, resulting from the 
avoidance of the emission of any gas, chemical, or other substance to the air, soil or water. 
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Environmental Attributes include but are not limited to: (1) any avoided emissions of pollutants 
to the air, soil, or water such as (subject to the foregoing) sulfur oxides (SOx), nitrogen 
oxides (NOx), carbon monoxide (CO), and other pollutants; and (2) any avoided emissions of 
carbon dioxide (C02), methane (CH4), and other greenhouse gases (GHGs) that have been 
determined by the United Nations Intergovernmental Panel on Climate Change to contribute to 
the actual or potential threat of altering the Earth's climate by trapping heat in the atmosphere. 

1.14 "Excess Output" shall mean any increment of Net Output delivered at a rate, on 
an hourly basis, exceeding the Facility Capacity Rating. 

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

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

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

1.18 "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. 

1.19 "Green Tags" means (1) the Environmental Attributes associated with all Net 
Output, together with (2) all WREGIS Certificates; and (3) the Green Tag Reporting Rights 
associated with such energy, Environmental Attributes and WREGIS Certificates, however 
commercially transferred or traded under any or other product names, such as "Renewable 
Energy Credits," "Green-e Certified", or otherwise. One (1) Green Tag represents the 
Environmental Attributes made available by the generation of one (1) MWh of energy from the 
Facility. Provided however, that "Green Tags" do not include Environmental Attributes that are 
greenhouse gas offsets from methane capture not associated with the generation of electricity and 
not needed to ensure that there are zero net emissions associated with the generation of 
electricity. 

1.20 "Green Tag Reporting Rights" means the exclusive right of a purchaser of Green 
Tags to report exclusive ownership of Green Tags in compliance with federal or state law, if 
applicable, and to federal or state agencies or other parties at such purchaser's discretion, and 
include reporting under Section 1605(b) of th~ Energy Policy Act of 1992, or under any present 
or future domestic, international, or foreign emissions trading program or renewable portfolio 
standard. 

1.21 "Letter of Credit" means an irrevocable standby letter of credit, from an 
institution that has a long-term senior unsecured debt rating of "A" or greater from S&P or "A2" 
or greater from Moody's, in a form reasonably acceptable to PacifiCorp, naming PacifiCorp as 
the party entitled to demand payment and present draw requests thereunder. 
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1.22 "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 certification being made. 

1.23 "Material Adverse Change" means the occurrence of any event of default under 
any material agreement to which Seller is a party and of any other development, financial or 
otherwise, which would have a material adverse effect on Seller, the Facility or Seller's ability to 
develop, constrnct, operate, maintain or own the Facility as provided in this Agreement 

1.24 "Maximum Annual Delivery" shall have the meaning set forth in Section 4.3. 

1.25 "Minimum Annual Delivery" shall have the meaning set forth in Section 4.3. 

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

1.27 "Net Energy" means the energy component, in kWh, of Net Output. 

1.28 "Net Output" means all energy and capacity 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. 

1.29 "Net Replacement Power Costs" shall have the meaning set forth in Section 
11.4.1. 

1.30 "Off-Peak Hours" means all hours of the week that are not On-Peak Hours. 

1.31 "On-Peak Hours" means the hours between 6 a.m. Pacific Prevailing Time 
("PPT") and 10 p.m. PPT, Mondays through Saturdays, excluding all hours occurring on 
holidays as provided in Schedule 37. 

1.32 "Point of Delivery" means the high side of the Seller's step-up transformer(s) 
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. 

1.33 "Prime 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 
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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. 

1.34 "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. 

1.35 "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. 

1.36 "Renewable Resource Deficiency Period" means the period from 2024 through 
2040. 

1.37 "Renewable Resource Sufficiency Period" means the period from 2014 through 
2023. 

1.38 "Replacement Price" means the price at which PacifiCorp, acting in a 
commercially reasonable manner, purchases for delivery at the Point of Delivery a replacement 
for any Net Output that Seller is required to deliver under this Agreement plus (i) costs 
reasonably incurred by PacifiCorp in purchasing such replacement Net Output, and (ii) 
additional transmission charges, if any, reasonably incurred by PacifiCorp in causing 
replacement energy to be delivered to the Point of Delivery. If PacifiCorp elects not to make 
such a purchase, the Replacement Price shall be the market price at the Mid-Columbia trading 
hub for such energy not delivered, plus any additional cost or expense incurred as a result of 
Seller's failure to deliver, as determined by PacifiCorp in a commercially reasonable manner (but 
not including any penalties, ratcheted demand or similar charges). 

1.39 "Required Facility Documents" 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. 

1.40 "Schedule 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. 

1.41 "Scheduled Commercial Operation Date" shall have the meaning set forth in 
Recital C. 
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1.42 "Scheduled Initial Delivery Date" shall have the meaning set forth in Recital B. 

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

1.44 "Termination Date" shall have the meaning set forth in Section 2.4. 

1.45 "WREGIS" means the Western Renewable Energy Generation Information 
System or successor organization in case WREGIS is ever replaced. 

1.46 "WREGIS Certificate" means "Certificate" as defined by WREGIS m the 
WREGIS Operating Rules dated July 15, 2013. 

1.47 "WREGIS Operating Rules" means the operating rules and requirements 
adopted by WREGIS, dated July 15, 2013. 

SECTION 2: TERM; COMMERCIAL OPERATION DATE 

2.1 This Agreement shall become effective after execution by both Parties ("Effective 
Date"). 

2.2 Time is of the essence for this Agreement, 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, 

By December 31, 2015 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. 

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

By the date thirty (30) days after the Effective Date, Seller shall provide Default Security 
required under Sections 10.1 or 10.2, as applicable. 

2.3 Seller shall cause the Facility to achieve Commercial Operation on or before the 
Scheduled Commercial Operation Date. If Commercial Operation occurs after the Scheduled 
Commercial Operation Date, Seller shall be in default, and liable for delay damages specified in 
Section 11. 

2.4 Except as otherwise provided herein, this Agreement shall terminate on November 
17, 2031 ("Termination Date"). 

SECTION 3: REPRESENTATIONS AND WARRANTIES 

3 .1 PacifiCorp represents, covenants, and warrants to Seller that: 
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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 of this 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 
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 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 limited liability company duly organized and validly existing 
under the laws of Oregon. 

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, 
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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 
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 Ownership Requirements in Commission Proceedings 
No. UM 1129 and UM 1610. 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. These ownership requirements, as well as the 
dispute resolution provision governing any disputes over a QF's 
entitlement to the standard rates and standard contract with respect to the 
requirements, are detailed in Schedule 3 7. 

I. Additional Seller Creditworthiness Warranties. Seller need not post 
security under Section 10 for PacifiCorp's benefit in the event of Seller 
default, provided that Seller warrants all of the following: 
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a. Neither the Seller nor any of its principal equity owners is or has 
within the past two (2) years been the debtor in any bankruptcy 
proceeding, is unable to pay its bills in the ordinary course of its 
business, or is the subject of any legal or regulatory action, the 
result of which could reasonably be expected to impair Seller's 
ability to own and operate the Facility in accordance with the terms 
of this Agreement. 

b. Seller has not at any time defaulted in any of its payment 
obligations for electricity purchased from PacifiCorp. 

c. Seller is not in default under any of its other agreements and is 
current on all of its financial obligations, including construction 
related financial obligations. 

d. Seller owns, and will continue to own for the term of this 
Agreement, all right, title and interest in and to the Facility, free 
and clear of all liens and encumbrances other than liens and 
encumbrances related to third-party financing of the Facility. 

e. [Applicable only to Seller's with a Facility having a Facility 
Capacity Rating greater than 3,000 kW] Seller meets the Credit 
Requirements. 

Seller hereby declares (Seller initial one only): 

x 

Seller affirms and adopts all warranties of this Section 
3.2.8, and therefore is not required to post security under 
Section 1 O; or 

Seller does not affirm and adopt all warranties of this 
Section 3.2.8, and therefore Seller elects to post the security 
specified in Section 10. 

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 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. 
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SECTION 4: DELIVERY OF POWER 

4.1 Commencing on the Commercial Operation Date, unless otherwise provided 
herein, Seller will sell and PacifiCorp will purchase (a) all Net Output from the Facility delivered 
to the Point of Delivery and (b) all Green Tags associated with the output or otherwise resulting 
from the generation of energy by the Facility (which shall come from the Facility and from no 
other source), for the periods during which the Green Tags are required to be transferred to 
PacifiCorp under the terms of Section 5.5. 

4.2 Average Annual Generation. Seller estimates that the Facility will generate, on 
average, 20,170,953 kWh per Contract Year ("Average Annual Generation"). Seller may, 
upon at least six months prior written notice, modify the Average Annual Generation every other 
Contract Year. 

4.3 Minimum and Maximum Delivery. Seller shall make available from the Facility a 
minimum of 13,961,960 kWh of Net Output during each Contract Year, provided that such 
minimum for the first Contract Year shall be reduced pro rata to reflect the Commercial 
Operation Date, and further provided that such minimum Net Output shall be reduced on a pro
rata basis for any periods during a Contract Year that the Facility was prevented from generating 
electricity for reasons of Force Majeure ("Minimum Annual Delivery"). Seller estimates, for 
informational purposes, that it will make available from the Facility a maximum of 21,790,945 
kWh of Net Output during each Contract Year ("Maximum Annual Delivery"). Seller's basis 
for determining the Minimum and Maximum Annual Delivery amounts is set forth in Exhibit D. 

4.4 Deliveries in Deficit of Delivery Obligation. Seller's failure to deliver the 
Minimum Annual Delivery in any Contract Year (prorated if necessary) shall be a default, and 
Seller shall be liable for damages in accordance with Section 11. 

4.5 Energy Delivery Schedule. Seller has provided a monthly schedule of Net Energy 
expected to be delivered by the Facility ("Energy Delivery Schedule"), incorporated into 
Exhibit D. 

4.6 Transfer of Title to Green Tags; Documentation of Green Tags Transfers. Subject 
to the Green Tags ownership as defined in Section 5.5, title to the Green Tags shall pass from 
Seller to PacifiCorp immediately upon the generation of the Net Output at the Facility that gives 
rise to such Green Tags. The Parties shall execute all additional documents and instruments 
reasonably requested by PacifiCorp in order to further document the transfer of the Green Tags 
to PacifiCorp or its designees. Without limiting the generality of the foregoing, Seller shall, on or 
before the 10th day of each month, deliver to PacifiCorp a Green Tags Attestation and Bill of 
Sale in the form attached as Exhibit H for all Green Tags delivered to PacifiCorp hereunder in 
the preceding month, along with any attestation that is then-current with the Center for Resource 
Solution's Green-e program or successor organization in case the Center for Resource Solutions 
is replaced by another party over the life of the contract. Seller, at its own cost and expense, 
shall register with, pay all fees required by, and comply with, all reporting and other 
requirements of WREGIS relating to the Facility or Green Tags, except that when Seller is 
required to transfer Green Tags to PacifiCorp under Section 5.5, PacifiCorp will pay all fees 
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required by WREGIS relating to the Green Tags. Seller shall ensure that the Facility will 
participate in and comply with, during the Term, all aspects of WREGIS. Seller will use 
WREGIS as required pursuant to the WREGIS Operating Rules to effectuate the transfer of 
WREGIS Certificates to PacifiCorp, and transfer such WREGIS Certificates to PacifiCorp, in 
accordance with WREGIS reporting protocols and WREGIS Operating Rules. Seller may either 
elect to enter into a Qualified Reporting Entity Services Agreement with PacifiCorp in a form 
approved by PacifiCorp, enter into a Qualified Reporting Entity Services Agreement with a 
third-party authorized to act as a Qualified Reporting Entity, or elect to act as its own WREGIS
defined Qualified Reporting Entity. Seller shall promptly give PacifiCorp copies of all 
documentation it submits to WREGIS. Further, in the event of the promulgation of a scheme 
involving Green Tags administered by CAMD, upon notification by CAMD that any transfer 
contemplated by this Agreement will not be recorded, the Parties shall promptly cooperate in 
taking all reasonable actions necessary so that such transfers can be recorded. Seller shall not 
report under Section 1605(b) of the Energy Policy Act of 1992 or under any applicable program 
that any of the Green Tags purchased by PacifiCorp hereunder belong to any person other than 
PacifiCorp. Without limiting the generality of PacifiCorp's ownership of the Green Tag 
Reporting Rights, PacifiCorp may report under such program that such Green Tags purchased 
hereunder belong to it. Each Party shall promptly give the other Party copies of all documents it 
submits to the CAMD to effectuate any transfer. Seller shall reasonably cooperate in any 
registration by PacifiCorp of the Facility in the renewable portfolio standard or equivalent 
program in all such further states and programs in which PacifiCorp may wish to register or 
maintain registration of the Facility by providing copies of all such information as PacifiCorp 
reasonably required for such registration. 

SECTION 5: PURCHASE PRICES 

5.1 Seller shall have the option to select one of three pricing options: Standard Fixed 
A voided Cost Prices ("Fixed Price Standard"), Renewable Fixed A voided Cost Prices ("Fixed 
Price Renewable"), or Firm Market Indexed A voided Cost Prices ("Firm Electric Market"), as 
published in Schedule 3 7. Once an option is selected the option will remain in effect for the 
duration of the Facility's contract. Seller has selected the following (Seller to initial one): 

x 
Fixed Price Standard 

Fixed Price Renewable 

Firm Electric Market 

A copy of Schedule 3 7, and a table summarizing the purchase prices under the pricing option 
selected by Seller, is attached as Exhibit G. 

5.2 (Fixed Price Stand~d Seller Only). In the event Seller elects the Fixed Price 
Standard pricing method, PacifiCorp shall pay Seller the applicable On-Peak and Off-Peak rates 
specified in Schedule 37 during the first fifteen (15) years after the Scheduled Initial Delivery 
Date. Thereafter, PacifiCorp shall pay Seller Firm Electric Market. 

5.3 (Fixed Price Renewable Seller Only). In the event Seller elects the Fixed Price 
Renewable pricing method, PacifiCorp shall pay Seller the applicable On-Peak and Off-Peak 
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rates specified in Schedule 37 during the first fifteen (15) years after the Scheduled Initial 
Delivery Date. Thereafter, PacifiCorp shall pay Seller Firm Electric Market. 

5.4 For all Excess Output and for all Net Output delivered prior to the Commercial 
Operation Date, PacifiCorp shall pay Seller 93 percent of a blended market index price for day
ahead firm energy at Mid-Columbia, California Oregon Border (COB), Four Comers and Palo 
Verde market indices as reported by the Intercontinental Exchange (ICE), for the On-Peak and 
Off-Peak periods. PacifiCorp shall document its calculation of the blended rate, upon request, to 
Seller. Such payment will be accomplished by adjustments pursuant to Section 9.2. 

5.5 Environmental Attributes 

5.5.1 (Fixed Price Standard Seller Only): PacifiCorp waives any claim to Seller's 
ownership of Environmental Attributes under this Agreement throughout the 
Term. 

5.5.2 (Fixed Price Renewable Seller Only): PacifiCorp waives any claim to Seller's 
ownership of Environmental Attributes during the Renewable Resource 
Sufficiency Period, and any period within the Term of this Agreement after 
completion of the first fifteen (15) years after the Scheduled Initial Delivery Date. 
Subject to the foregoing, Seller shall transfer the Green Tags to PacifiCorp in 
accordance with Section 4.5 during the Renewable Resource Deficiency Period. 

SECTION 6: OPERATION AND CONTROL 

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 
months' 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. In the case of substantial upgrades, PacifiCorp may require Seller to 
comply with Section 3.2.8(e) (in the event that the Facility upgrade causes the Facility Capacity 
Rating to exceed 3,000 kW) and increase its Minimum Annual Delivery obligation in Section 4.3 
(if appropriate). PacifiCorp may also update Seller's security obligation (if applicable). So long 
as the Facility Capacity Rating after the upgrade is 10,000 kW or less, Seller will continue to 
receive the Contract Price for the Net Output, as set forth in Sections 5.1, 5.2, and 5.3 of this 
Agreement. If Seller increases the Facility Capacity Rating above 10,000 kW, then (on a going 
forward basis) PacifiCorp shall pay Seller the Contract Price for the fraction of total Net Output 
equal to 10,000 kW divided by the Facility Capacity Rating of the upgraded Facility. For the 
remaining fraction of Net Output, PacifiCorp and Seller shall agree to a new negotiated rate. 
Seller shall be responsible for ensuring that any planned increase in the Facility Capacity Rating 
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or the maximum instantaneous capacity of the Facility complies with Seller's Generation 
Interconnection Agreement and any other agreements with PacifiCorp. 

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 its best efforts to 
notify PacifiCorp of planned outages at least ninety (90) days prior, and shall reasonably 
accommodate PacifiCorp's request, if any, to reschedule such planned outage in order to 
accommodate PacifiCorp's need for Facility operation. 

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), Seller immediately shall notify PacifiCorp of the necessity of such 
unscheduled outage or curtailment, the time when such has occurred or will occur and the 
anticipated duration. Seller shall take all reasonable measures and exercise its best efforts to 
avoid unscheduled outage or curtailment, to limit the duration of such, and to perform 
unscheduled maintenance during Off-Peak hours. 

SECTION 7: FUEL/MOTIVE FORCE 

Prior to the Effective Date of this Agreement, Seller provided to PacifiCorp a fuel or motive 
force plan acceptable to PacifiCorp in its reasonable discretion and attached hereto as Exhibit 
D-1, together with a certification from a Licensed Professional Engineer to PacifiCorp attached 
hereto as Exhibit D-2, certifying that the implementation of the fuel or motive force plan can 
reasonably be expected to provide fuel or motive force to the Facility for the duration of this 
Agreement adequate to generate power and energy in quantities necessary to deliver the 
Minimum Annual Delivery set forth by Seller in Section 4. 

14 



SECTION 8: METERING 

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

8.2 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. 

8.3 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. 

SECTION 9: BILLINGS, COMPUTATIONS, AND PAYMENTS 

9.1 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. 

9.2 Corrections. PacifiCorp shall have up to eighteen months to adjust any payment 
made pursuant to Section 9.1. In the event PacifiCorp determines it has overpaid Seller (for 
Excess Output or otherwise), PacifiCorp may adjust Seller's future .Payment accordingly in order 
to recapture any overpayment in a reasonable time. 

9.3 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. 
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SECTION 10: SECURITY 

Unless Seller has adopted the creditworthiness warranties contained in Section 3.2.8, Seller must 
provide security (if requested by PacifiCorp) in the form of a cash escrow, letter of credit, senior 
lien, or step-in rights. Seller hereby elects to provide, in accordance with the applicable terms of 
this Section 10, the following security (Seller to initial one selection only): 

Cash Escrow 

Letter of Credit 

Senior Lien 

_X_Step-in Rights 

__ Seller has adopted the Creditworthiness Warranties of Section 3.2.8. 

In the event Seller's obligation to post default security (under Section 10 or Section 11.1.4) 
arises solely from Seller's delinquent performance of construction-related financial obligations, 
upon Seller's request, PacifiCorp will excuse Seller from such obligation in the event Seller has 
negotiated financial arrangements with its construction lenders that mitigate Seller's financial 
risks to PacifiCorp's reasonable satisfaction. 

[SKIP THIS SECTION 10.1 UNLESS SELLER SELECTED CASH ESCROW 
ALTERNATIVE] 

10.1 Cash Escrow Security. Seller shall deposit in an escrow account established by 
PacifiCorp in a banking institution acceptable to both Parties, the Default Security. Such sum 
shall earn interest at the rate applicable to money market deposits at such banking institution 
from time to time. To the extent PacifiCorp receives payment from the Default Security, Seller 
shall, within fifteen (15) days, restore the Default Security as if no such deduction had occurred. 

[SKIP THIS SECTION 10.2 UNLESS SELLER SELECTED LETTER OF CREDIT 
ALTERNATIVE] 

10.2 Letter of Credit Security. Seller shall post and maintain in an amount equal to the 
Default Security: (a) a guaranty from a party that satisfies the Credit Requirements, in a form 
acceptable to PacifiCorp in its discretion, or (b) a Letter of Credit in favor of PacifiCorp. To the 
extent PacifiCorp receives payment from the Default Security, Seller shall, within fifteen (15) 
days, restore the Default Security as if no such deduction had occurred. 

[SKIP THIS SECTION 10.3 UNLESS SELLER SELECTED SENIOR LIEN 
ALTERNATIVE] 

10.3 Senior Lien. Before the Scheduled Commercial Operation Date, Seller shall grant 
PacifiCorp a senior, unsubordinated lien on the Facility and its assets as security for performance 
of this Agreement by executing, acknowledging and delivering a security agreement and a deed 
of trust or a mortgage, in a recordable form (each in a form satisfactory to PacifiCorp in the 
reasonable exercise of its discretion). Pending delivery of the senior lien to PacifiCorp, Seller 
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shall not cause or permit the Facility or its assets to be burdened by liens or other encumbrances 
that would be superior to PacifiCorp's, other than workers', mechanics', suppliers' or similar 
liens, or tax liens, in each case arising in the ordinary course of business that are either not yet 
due and payable or that have been released by means of a performance bond posted within eight 
(8) calendar days of the commencement of any proceeding to foreclose the lien. 

[SKIP THIS SECTION 10.4 UNLESS SELLER SELECTED STEP-IN RIGHTS 
ALTERNATIVE] 

10.4 Step-in Rights (Operation by PacifiCorp Following Event of Default of Seller). 

Prior to any termination of this Agreement due to an Event of Default of Seller, as identified 
in Section 11, PacifiCorp shall have the right, but not the obligation, to possess, assume control 
of, and operate the Facility as agent for Seller (in accordance with Seller's rights, obligations, 
and interest under this Agreement) during the period provided for herein. Seller shall not grant 
any person, other than the lending institution providing financing to the Seller for construction of 
the Facility ("Facility Lender"), a right to possess, assume control of, and operate the Facility 
that is equal to or superior to PacifiCorp's right under this Section 10.4. 

PacifiCorp shall give Seller ten (10) calendar days' notice in advance of the contemplated 
exercise of PacifiCorp's rights under this Section 10.4. Upon such notice, Seller shall collect and 
have available at a convenient, central location at the Facility all documents, contracts, books, 
manuals, reports, and records required to construct, operate, and maintain the Facility in 
accordance with Prudent Electrical Practices. Upon such notice, PacifiCorp, its employees, 
contractors, or designated third parties shall have the unrestricted right to enter the Facility for 
the purpose of constructing and/or operating the Facility. Seller hereby irrevocably appoints 
PacifiCorp as Seller's attorney-in-fact for the exclusive purpose of executing such documents 
and taking such other actions as PacifiCorp may reasonably deem necessary or appropriate to 
exercise PacifiCorp's step-in rights under this Section 10.4. 

During any period that PacifiCorp is in possession of and constructing and/or operating the 
Facility, no proceeds or other monies attributed to operation of the Facility shall be remitted to or 
otherwise provided to the account of Seller until all Events of Default of Seller have been cured. 

During any period that PacifiCorp is in possession of and operating the Facility, Seller shall 
retain legal title to and ownership of the Facility and PacifiCorp shall assume possession, 
operation, and control solely as agent for Seller. 

In the event PacifiCorp is in possession and control of the Facility for an interim period, 
Seller shall resume operation and PacifiCorp shall relinquish its right to operate when Seller 
demonstrates to PacifiCorp's reasonable satisfaction that it will remove those grounds that 
originally gave rise to PacifiCorp's right to operate the Facility, as provided above, in that Seller 
(i) will resume operation of the Facility in accordance with the provisions of this Agreement, and 
(ii) has cured any Events of Default of Seller which allowed PacifiCorp to exercise its rights 
under this Section 10.4. 

17 



In the event that PacifiCorp is in possession and control of the Facility for an interim period, 
the Facility Lender, or any nominee or transferee thereof, may foreclose and take possession of 
and operate the Facility and PacifiCorp shall relinquish its right to operate when the Facility 
Lender or any nominee or transferee thereof, requests such relinquishment. 

PacifiCorp's exercise of its rights hereunder to possess and operate the Facility shall not be 
deemed an assumption by PacifiCorp of any liability attributable to Seller. If at any time after 
exercising its rights to take possession of and operate the Facility PacifiCorp elects to return such 
possession and operation to Seller, PacifiCorp shall provide Seller with at least fifteen (15) 
calendar days advance notice of the date PacifiCorp intends to return such possession and 
operation, and upon receipt of such notice Seller shall take all measures necessary to resume 
possession and operation of the Facility on such date. 

SECTION 11: DEFAULTS AND REMEDIES 

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

11.1.1 Breach of Material Term. Failure of a Party to perform any material obligation 
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. 

11.1.2 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. 

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

11.1.4 Material Adverse Change. A Material Adverse Change has occurred with respect 
to Seller and Seller fails to provide such performance assurances as are reasonably requested by 
PacifiCorp, including without limitation the posting of additional Default Security, within thirty 
(30) days from the date of such request; 

11.1.5 Delayed Commercial Operations. Seller's failure to achieve the Commercial 
Operation Date by the Scheduled Commercial Operation Date. 

11.1.6 Underdelivery. If Seller's Facility has a Facility Capacity Rating of 100 kW or 
less, Seller's failure to satisfy the minimum delivery obligation of Section 4.3 for two (2) 
consecutive years; else Seller's failure to satisfy the minimum delivery obligation of Section 4.3 
for one year. 
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11.2 Notice; Opportunity to Cure. 

11.2.1 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. 

11.2.2 Opportunity to Cure. A Party defaulting under Section 11.1.1 or 11.1.5 shall have 
thirty (30) days to cure after receipt of proper notice from the non-defaulting Party. 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. 

11.2.3 Seller Default Under Other Agreements. Seller shall cause any notices of default 
under any of its commercial or financing agreements or instruments to be sent by the other party 
to such agreements or instruments, or immediately forwarded, to PacifiCorp as a notice in 
accordance with Section 23. 

11.2.4 Seller Delinquent on Construction-related Financial Obligations. Seller promptly 
shall notify PacifiCorp (or cause PacifiCorp to be notified) anytime it becomes delinquent under 
any construction related financing agreement or instrument related to the Facility. Such 
delinquency may constitute a Material Adverse Change, subject to Section 11.1.4. 

11.3 Termination. 

11.3.1 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 
PacifiCorp shall not terminate: (a) for a default under Section 11. l.5 unless PacifiCorp is in a 
resource deficient state during the period Commercial Operation is delayed; or (b) for a default 
under Section 11.1.6, unless such default is material. The rights provided in Section 10 and this 
Section 11 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. 

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. 

11.3.2 Damages. If this Agreement is terminated as a result of Seller's default, Seller 
shall pay PacifiCorp the positive difference, if any, obtained by subtracting the Contract Price 
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from the sum of the Replacement Price for the Minimum Annual Delivery that Seller was 
otherwise obligated to provide for a period of twenty-four (24) months from the date of 
termination plus any cost incurred for transmission purchased to deliver the replacement power 
to the Point of Delivery, and the estimated administrative cost to the utility to acquire 
replacement power. Amounts owed by Seller pursuant to this paragraph shall be due within five 
(5) business days after any invoice from PacifiCorp for the same. 

If this Agreement is terminated because of Seller's default, PacifiCorp may foreclose upon 
any security provided pursuant to Section 10 to satisfy any amounts that Seller owes PacifiCorp 
arising from such default. 

11.4 Damages. 

11.4.1 Failure to Deliver Net Output. In the event of Seller default under Subsection 
11.1.5 or Subsection 11.1.6, then Seller shall pay PacifiCorp the positive difference, if any, 
obtained by subtracting the Contract Price from the Replacement Price for any energy and 
capacity that Seller was otherwise obligated (under Section 4.3) to provide during the period of 
default ("Net Replacement Power Costs"); provided, however, that the positive difference 
obtained by subtracting the Contract Price from the Replacement Price shall not exceed the 
Contract Price, and the period of default under this Section 11.4.1 shall not exceed one Contract 
Year. 

11.4.2 Recoupment of Damages. 

Default Security Available. If Seller has posted Default Security, PacifiCorp may draw upon 
that security to satisfy any damages, above. 

Default Security Unavailable. If Seller has not posted Default Security, or if PacifiCorp has 
exhausted the Default Security, PacifiCorp may collect any remaining amount owing by partially 
withholding future payments to Seller over a reasonable period of time, which period shall not be 
less than the period over which the default occurred. PacifiCorp and Seller shall work together 
in good faith to establish the period, and monthly amounts, of such withholding so as to avoid 
Seller's default on its commercial or financing agreements necessary for its continued operation 
of the Facility. 

SECTION 12: INDEMNIFICATION AND LIABILITY 

12.1 Indemnities. 

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 
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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. 

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. 

12.2 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. 

12.3 No Consequential Damages. EXCEPT TO THE EXTENT SUCH DAMAGES 
ARE INCLUDED IN THE LIQUIDATED DAMAGES, DELAY DAMAGES, COST TO 
COVER DAMAGES OR OTHER SPECIFIED MEASURE OF DAMAGES EXPRESSLY 
PROVIDED FOR IN THIS AGREEMENT, NEITHER PARTY SHALL BE LIABLE TO THE 
OTHER PARTY FOR SPECIAL, PUNITIVE, INDIRECT, EXEMPLARY OR 
CONSEQUENTIAL DAMAGES, WHETHER SUCH DAMAGES ARE ALLOWED OR 
PROVIDED BY CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, 
STATUTE OR OTHERWISE. 

SECTION 13: INSURANCE (FACILITIES OVER 200KW ONLY) 

13.1 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. 

13 .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 
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insurance company or companies rated not lower than "B+" by the A.M. Best Company the 
insurance coverage specified below: 

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. 

All Risk Property insurance providing coverage in an amount at least equal to the full 
replacement value of the Facility against "all risks" of physical loss or damage, including 
coverage for earth movement, flood, and boiler and machinery. The Risk policy may contain 
separate sub-limits and deductibles subject to insurance company underwriting guidelines. The 
Risk Policy will be maintained in accordance with terms available in the insurance market for 
similar facilities. 

13 .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. 

13 .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 1) 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. 

13 .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. 

SECTION 14: FORCE MAJEURE 

14.1 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 
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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 
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: 

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 

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

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

14.2 No obligations 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. 

14.3 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. 

14.4 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. 

SECTION 15: SEVERAL OBLIGATIONS 

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

SECTION 16: CHOICE OF LAW 

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

SECTION 17: PARTIAL INVALIDITY 

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 
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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. 

SECTION 18: WAIVER 

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

SECTION 19: GOVERNMENTAL JURISDICTIONS AND AUTHORIZATIONS 

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

SECTION 20: REPEAL OF PURPA 

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

SECTION 21: SUCCESSORS AND ASSIGNS 

This Agreement and all of the terms hereof shall be binding upon and inure to the benefit of the 
respective successors and assigns of the Parties. No assignment hereof by either Party shall 
become effective without the written consent of the other Party being first obtained and such 
consent shall not be unreasonably withheld, 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 22: ENTIRE AGREEMENT 

22.1 This Agreement supersedes all prior agreements, proposals, representations, 
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. 
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22.2 By executing this Agreement, Seller releases PacifiCorp from any claims, known 
or unknown, that may have arisen prior to the Effective Date. 

SECTION 23: NOTICES 

23.1 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. 

Notices PacifiCorp Seller 

All Notices PacifiCorp Cypress Creek Renewables 
825 NE Multnomah Street 

Attn: Asset Management Division 
Portland, OR 97232 
Attn: Contract Administration, Suite 600 3250 Ocean Park Blvd, 
Phone: (503) 813 - 5380 

Suite 355, Facsimile: (503) 813 - 6291 
Duns: 00-790-9013 Santa Monica, CA 90405 
Federal Tax ID Number: 93-0246090 

(310) 581.6299 

All Invoices: (same as street address above) Same 

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

Scheduling: (same as street address above) Same 

Attn: Resource Planning, Suite 600 
Phone: (503) 813 - 6090 
Facsimile: (503) 813 - 6265 

Payments: (same as street address above) Same 

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

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

Credit and (same as street address above) Same 
Collections: Attn: Credit Manager, Suite 700 

Phone: (503) 813 - 5684 
Facsimile: (503) 813 - 5609 

With Additional (same as street address above) Jerome O'Brien 
Notices of an Event of 

Attn: PacifiCorp General Counsel Cypress Creek Renewables 
Default or Potential 
Event of Default to: 

Phone: (503) 813-5029 
3250 Ocean Park Blvd, 

Facsimile: (503) 813-7252 
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Notices PacifiCorp Seller 

Suite 355, 

Santa Monica, CA 90405 

973-220-1530 

23.2 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 23. 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed in their 
respective names as of the date first above written. 

Date: 

PacifiCo 

:~n:rJ~·· 
N~e:tvl8 ~ 

===~=~~~O_n~· gi_...·~na~t~io=n~an=d Title: \[! l i 
Date: _::_; _ q /)5 r . I 
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ADDENDUM A 
Jury Trial Waiver 

PacifiCorp and Merrill Solar, LLC ("Merrill") are parties to that certain Power 
Purchase Agreement executed the date last written below (the "PP A"). This Addendum A to 
the PP A is entered into by and between PacifiCorp and Merrill and is intended to be 
interpreted and applied to the PP A. 

Whereas, the Parties for their respective business purposes have an interest in not 
presenting a dispute to a jury for trial should a dispute arise between the Parties; 

NOW, THEREFORE, for independent consideration, the receipt and sufficiency of 
which is acknowledged by both Parties, the Parties do hereby declare and agree as follows: 

TO THE FULLEST EXTENT PERMITTED BY LAW, EACH OF THE PARTIES 
HERETO WAIVES ANY RIGHT IT MAY HA VE TO A TRIAL BY JURY IN RESPECT 
OF LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN 
CONNECTION WITH THIS AGREEMENT. EACH PARTY FURTHER WAIVES ANY 
RIGHT TO CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN 
WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR 
HAS NOT BEEN WAIVED. 

'.1-J\, \,\; 
This Addendum A to the PP A is executed and made effective th1§1lt day oi\., \'\.f......,., 
2015. 

Title: Director, Short-Term Origination 
and QF Contracts 

Merrill Solar, LLC 



EXHIBIT A 

DESCRIPTION OF SELLER'S FACILITY 
[Seller to Complete] 

Seller's Facility consists of a 9.9 MWac solar photovoltaic project including PY panels, inverters, 
and tracker system. More specifically, the inverter at the Facility is described as: 

Number of Inverters: 12 
Model: SMA Sunny Central SOOP-US 
Number of Phases: 3 
Rated Output (kW): 850 Rated Output (kV A): 800 kV A 
Rated Voltage (line to line): 360 Vac 
Maximum kW Output: 850 kW Maximum kVA Output: 880kVA 
Minimum kW Output: 0 kW 
Facility Annual Degradation Rate: 0.77% 
Facility Capacity Rating: 10,000 kW. 

Identify the maximum output of the generator(s) and describe any differences between that 
output and the Nameplate Capacity Rating: 

The maximum output is 10,560 kV A@25°C. The output de-rates with increased temperature to 
9,600 kV A@50°C. 

Station service requirements, and other loads served by the Facility, if any, are 
described as follows: Station service loads for the Inverters are approximately 582 kWH per 
year. 

Transformer: -_80 _ % , Tracker Motor:-_10_%, Data Acquisition and Aux Loads: 10 % 

Values above are percentage loss of Total output and losses are already accounted for in the 
expected output in Exhibit D-1. 

Location of the Facility: The Facility is to be constructed in the vicinity of Altamont in 
Klamath County, Oregon . The location is more particularly described as follows: 

GPS: 42°10'29.27"N, 122°41'32.77"W 

Parcel ID: R879138 ------

Power factor requirements: 
Rated Power Factor (PF) or reactive load (kV AR): Power factor requirements will meet 
PacifiCorp standard interconnection procedures. 

A more detailed and updated Exhibit A will be provided per section 6.1 
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EXHIBITB 

SELLER'S INTERCONNECTION FACILITIES 

[Seller to provide its own diagram and description] 

POINT OF DELIVERY I SELLER'S INTERCONNECTION FACILITIES 

Instructions to Seller: 
1. Include description of point of metering, and Point of Delivery 
2. Provide interconnection single line drawing of Facility including any transmission facilities on Seller's side 
of the Point of Delivery. 

The point of delivery and point of metering are at the high side of the step-up transformer at the Point of 
Interconnection, located on Circuit 5L45, Crystal Springs out of HornetSubstation 

1. The project site map and one-line diagram are attached. 
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EXHIBIT C 

REQUIRED FACILITY DOCUMENTS 

REQUIRED OF ALL FACILITIES: 
QF Certification: QFl 5-458-000 

Interconnection Agreement: Due December 31st, 2015 
Fuel Supply Agreement, if applicable: NA 
Land Purchase Agreement: Between Dogwood Creek Land Holding and Sonja Bryant 
dated December 181

h, 2014 
Retail Electric Service Agreement 
Permits: 
e Conditional Use Permit or alternative zoning approval as applicable by the local 

jurisdiction 
e Building Permit 
e Electrical Permit (as applicable) 
e 1200C Construction Stormwater General Permit (as applicable) 

REQUIRED IF SELLER ELECTS TO GRANT SENIOR LIEN OR STEP-IN RIGHTS: 
Deed or Lease to Facility Premises 
Preliminary Title Report of Premises 
Proof of ownership of Facility 
Off-take sale agreements, e.g. surplus heat sale contract, if applicable 

Depending upon the type of Facility and its specific characteristics, additional Required Facility 
Documents may be requested. 
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DocuSign Enve!ope ID: 7E9547C1-2B97-4E01-B99B·7EFFDnFBB20 

ANAL AGENCY ACKNOWLEDGrJIENT 

1 Both Boyce and Seller ;:;Olnow'.cdge ha111ng r~ived !he Oregon Real Ematc Agency Dls.cl-Osuro PamphleI, and hsn:{ly ~l'lodge a'ld rorn:~:il 

2 to 1h<'!! lo!lcr.'ling agency rntatiorn;rups in this transactlo ri: ( 1) ---·--· _. ~~!f!'i tl) Lin t:nor {Name ol SeUlng LlooflSC(:j 

3 cl ~o ., , J.o9~x: Roal.ty rnc {Name OfRcal Es1atc Firm) Is~ <igen! of (dl<:<:k one}: 
4 l&J Buyer exclusively ('Buyer Agency"), O Setler c;ic.ch;sivcry ("Setler Agency"}. O Bolh Buyer and Scflct fDiscloscd limited /<rJe:¥J'f.)" 
5 (2)~- Lori. I.eater (Name of Lls[lng Lirelll>{ID} 

6 o! LE!9.tar lW.tlty; ~c. \Na."IIC. of Real Estate Firm) is tho agent of 

7 (check one:): IZJ Seller cxcl!J'Sively ("$.elier Ageocy"}. 0 Both Buye< and $l}!ler rDisc!osed Umi!ed Agency"}. . 
s (.3) If bolh parties arc .c.ad; ropresontod by ooo or more Ucemws iii the samo Real Estate F'rrm, aoo Licensees .are supervf!>od by um same 
9 priocip3$ bt0kcr In ttlal A.eat E;staie Firm, Buyer Md ScUcf <:ckoo\'r~cdg.e lhat said p:ine;pat b:'nl<m st1ali b.coo.'llO \ho <Jiscloscd ijmfled agent !or both· 

1 O Buyer and Seller as more folly oxp!itincd ii"! the OJ~ limited Agency Agrccmon~ lli:i.t h.:lvo b~n rcvicwed arid :signed by Buyer, ·Sellor and 

11 Uoomoo{$}. 
12 8uyer shall sign thlS ack<l\l•~-led9men: at me lime of signing this Ag(eement befo,e ~brril:sslon lo &!lier. Soller :>hall sign 11iis atkno\.'l'!edgrnenl <H 

13 UlC time this Agrccmoot is first submftticd :o Sdler, ev~m if this Agroomon! wm be rojoctt'.!d OT a counter offer will be maoe. Solkit's SignJltJfC lo this 

Q Fina.l ~,, mentsha!l oot constituto acce. ptarx."O of lhis_ Agroemcm or any W'!]'l)S theeiJI. , 
• . J . . Moldings 

Buyer _ ..bltU/L. .. . ... ~- Prin1 Dogwood C:i;:Qnk ~d'ltt@l:I.,.~¥.L.flL Date l2/r7/:201d +. 
_ Assignees 

16 Buyer ~ 1~~9C'9S34{)5 .. , Prmi . . Dat~ ~ 

i 7 Seller _ ·---- Pfinl Sonja B.eyant 03'.W } ;;<_../tg' ··Pf+-· 
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Thls Agreement is lntend!!'d to bu a logBJI and blmfing contract 
If ii Is not un-dersl:ood, re~k competent legal advtce before signing. Time ls of the cssoocc of this Agrecmoot. 

1. DEflNffiONS: All ro1crcmres In thlS Agreement w -Uoc~- afld '"Rrm· &natl terer 1-0 Buye:r's and Seller's rent estate agents ·liccnsou irHhc 
St~!c 01 Oregon :md the respec1.;..re teal esia!e companiO:S wilh which they ma affi!iatcd. Ucensee(s) aoo Flrm{5) ld(H'llified in the Final .Agt:ncy 

~edgmer1i Setlion :abovo am 001 p;tr1fos 10 lhis Agreement, except as mav be oxp:ossly applicable. Unless oiherivi~e P,rovkled herein; (i l 
T•mc caktJ~O'.ll<X:i ln .<f::lys ~rw al\I:! dale Buyer :md Sel~ have sng•~ this A{lreemont $1'1~11 $1.:ln Oii the lirs~ full buslness. day !!fl& um· d~le of Sellar':$ 
s.ogoaiure ind"v.:a!ing aoceptmoo oI Buyets ollcr or ooun~orottcr .. or Buyer's sigfl<lturo ineficatiog accep!<lllCC 0·1 Se11cri ~r'ller:olier: (2) Wrinan 
ootrees rC(!Ulmd or f)(!rmitn.N;l uf'lder !his AgrC¢mcnI to l:le oolivcrc.d lo Buyer or Seller may be d<Jllvcrcd to thoir roo~ UcensOO with th~rSaffi~ 
~ as ti d<?Jtv()fOO to !hal Buyer or Se.'Te;; (3} A "business day" shall moon Monpay mroogh Fritjay, ~xca¢ r~ed l;,ga1 ho-fuJa}:s as 
eoomeraled in ORS 187.-010 am:.! 187.0'.W. 

2.1 PRICE/PROPERTY DESCRIPTION: Buyer (prin-t name(s)) Dogwood _{!~ l.anrfi..._Ll'..C""· :<-.;o""r.._.A._.s""s""j~g.L\n,,.ee ... s.._ _____ _ 

ocffers to pi.ircha:Sc from So!fcr (pdntname(s)) _,,,s'"'on'"'"'""-a,,.__.B~In~~D~t'------------~-~----------
·ma following described real property {herernarter "the Property"} silUatoo !n mo Struc of ()reg.on. Coontyo! ~th 

and romrnoroy known or idootified as (insort street addrcss;qity, Lip ctXJe, tax idf{tllificalioo number. l!Xlb!ockdG$Crfption, cui.) 
Tax I.D. # ~879138 Hwy 39 X~th Fa1l$ Or~ 9l603 

---~·-- •c""~-~----------------------------------------...,....0 
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Section 5. below, ~h~!I, wherl:l riecessaJY. bo usnd for purposes cf legal idci1rtific<ioon IDid rorwey;i~ nf tmn.) 

for the Purchase Price rin U.S. wm:mcy) of .. -········~•W•o•-······--··········•••Wmmm••n•~-.. ,,.,._,,., .......... ~ .. ···~··-... -.... A$ .575 I 000. (}() 
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2.2 BALANCE OF PURCHASE. PRICE. (Se!eci A or BJ 

A. rg] This 1s <in 41!1 C<IS.h lt.ins:icilon. Buyer !o provide verifrcation {"Verifi~lion") of roadily avail:iblo lunds ~ folfows (sefeci oniy <m()}; O Buyt>r 
has at(ached a copy of the Vcri1icatiori wilh the submission ol lhis 11£roomcrit to .Seller or Listing Lirensee. !&J e.uycr v.'iil pmvldc sener or Lls'Jng 
Liwnsoo with tho VorifiC.1ti.tm within _s _ oosiness r;Jays (five !51 H not 1ilkld in) follow1!)Q mulval .acce:ptancs oi lms Agmeme~l; or O Orner 
(Dcsaiho): • 
Seller may IW1lly Buyer or tktyo:'s Uwnscc, in wJitif)fl. ol Se!ler~ unconc.rn.iorml disawrO\'af oT me·vcrilicaoon within __ OOsineiss da:r.> {fwe {5] 
11 noi rilled in) ("Disappaival Period") following its r<:ccl~t by &&lier or !Jstlng UceftSeo, ln wh~dl case, all eamesl mooey O..."j)OSilS shall t:e J}iomptly 
r.efundod arid this trans.action sh::tlt be mrminalcd. If seller rans 10 provide Buyer or Selling Licensee wllh written uncond!Uonal <.fisnpptovnl 
of the Verlflcail1011 by Midnight of lhc Olsapproval Period, SnUt>r !:hall be d~ed to h11ve approved me V~~ lf Buyer ra.lls to 
submit a Verification within .. timD framB selcctoo nbovc, unless the.partici agree gthenvjse in liVtfClng, all Wmcst money deposilS shall 
be promptly rotunded and ·1his transaction shall be temtlrurled 

a. O DDl<!nc;;c of Purchase Price tu bo fif'll'IO¢ed &$ foltow.s. (Sclect o..'\ly one}: O C:ortvcnil~t; 

D 0Sh¢I {Describe): (hcrofn.:1flor "Loan 
Pr09ram"). lluyor :igroos to s~ !inimcfng through n lending Inslitullon ("lender") part1clpa1lng m the loon Progl'<!lltl idenlifiedabove. 

Pre-Approval Letter. D Buyer Ii.as attaotiod a COPY ol a f're·App:roval leUet rtom Buyer's ll1t1oor or mortgage broker: O &.iye.rdoos Ml ll<\v¢::J 
Prc·l\pproval Le!:ier ai ilia time o! li'takln.g 11lis l.)ffer, O Boy~ agrees to seciire a Pre-App.roval t.euer as follows; ~--~~~----

3.1 FINANCING CONTI NG ENCi !:$. lf Buyer i5 lillJocil\g d.ny po.1.!>011 of too Purohase Price, this. lrM<SaClion is $Ubjoci to Um foilowil'IQ fin.a.ncin.g 
oontingi:mciios: (1j 8cyef ~the Property to q-.i:alify !or the lo<!n from l.end<lt; {::?} lendef"s ;ippralsal sha11 no.t l>e less .than the f'urooasc .Price;· amt 
(3) OHier {Dewil>n}: Plmu::c rufer to M\i9.Q.d~ No. l 1 :Suy~r ~iu haVll~l,,_2,-l!lQ_nth~ j;,o !';::Oll\PlQt() ·"ouoq 
DiHgcme<i" 0£ Mio prOJ¥>rt:r 1istnd in this .~471.';.~.==~n=t=.'------------
Al! Fina.r1cing Contingencies a.re so:ely fur Buyer's benefrt and may be wafi•od b'j Buyer in w;i;irag ill any time. 

3.2 FAtLURE Of FINANCING CONTINGENCIES. II &.;iyei' receives actual notification lha! any Flnancing Cot1ti{lg0fieics ltlcntilled above h:.M} 
failed or olherwise carmol occur, Bu;'cr shall pmmpt'y rio:ify Se!~er. and the patties shall have __ business days (two [2fif not filled In) following. 
tho~ of Sclfcr's reecipl of s1.r....h oofifirotioo fo eitll$' (a} Tcmifn.itc this iran.•;acHoo b.y si~nlng a Termioatioo Agr<l'Oriumt (OREF·057)-0rsuch other 
similar iorm as may oo prm'idoo by Escimv; or (b} fl.ead1 a wriueo mutuat agreement upon suctt price and. terms \hat wm penfrlt tllis VattSaotlon ~o 
contil'lOO. Neithor Seller nof Suy~r ~ roquirnd undm the pn:x:oong provision (b) to reach such agrnemcni. If (a) or {b) raiJ to occur wiWn the.:ime. 
period idcm!ined herein, this transactkm shall be 01utomalicmly lcm"linirted. aoo nll earnest rn~ney $1\all be prompny rn1l.indocl 10 suyor. sUycr 
undefslar.'.!s thal upon tcrmimilio .. '1 o! this transactkm, ~rer shall haltC the rlghl to. Immediately place the Property lxlck on !he ma~t for sale upon 
aey ~ and 1eims as Seller d<rt~tmines. in ~!<Ir's SOii} cflscrctiQn. 

3.3 BUYER REPRESENTATION REGARDING. RNANCING: As of the date or :signing thfs Agreement, Buyer makes the 1o11owlng 
rcpmooow.lions 10 Sa-Her: 
(11 BUyeir shall apply~ a f.oart r)()! la!C!f iltatl -- business days (ttveo {3] ti not m1ed in) following tho date 6uy~r and $c11(fr h;Jvo signed ihl~· 
t'\grocmem, arid vritl ~llerN!:Jter.o:;l!TljJlutc alt r~ ~ruy papers In a tlmety mannm" artd QXOrciso bost offo:ns [including p.1~11'ient of all 
applicatioo, appraisal noo pmwssing 1e-es, 'lll''he<'e appliie.able) to oQ'tain the loon; · 
(2} Buyer shall make a good f<!Jth clloo to Sl."CUte Iha orclOOng of iho lender's appraisal .no ~tcr than cxpira!i:m uf. lh.e lnspeclion Contingency 
PCrlOO in SOttaon 11.2 Ol !n/S Agrccmcnl, Cl" it the Pro~Onal Inspection Mdendurn (OREF-058) is used, tixpir<ition of the: ~i;.m Pi.:ri~ . 
(3) Buyer currently has !quid and ~.;1i~!o fonds fOf the oamo'"..! money deposit and .down payment, suHiclenl .lo Close 100 ~n:s&cl.iM ~~ 
tw:rcin, <md is not retying upon any conl.ingct1t source or 1vl"ld$. (<!.g., from loans, gins, saf.o o-r Closing ot o.thC< pl'OpMy, 401 K cf~ents;etc.),' 
ex<*pl as follcr.vs (dcscfibc): · · -

·~-------------------~---~~~~,----~-

{4} Buyer aullmrii:es Buyer's lender Of t110fl~o brok~rto prov'ide non-contidcnfull ln!onootion to Ll:>;ling and Selang Lli::eosees rega1din.g· Buyers 
lo.in :application S!a!US. . 
\5) Buyer shrill promptly notily Seller or Se~.ors liccnooo ii, allet signi~ this Afj(MtOOr.t, Beyor subGtitutcs another lc!Kio~ for ahy ~n. Buyer 
shall not oo pom11ltoo 10 sruact a Lo.an Program d'ittenmt than lho on.c scl~oo tn Section 2.2 (B} above, wilhool Seller's ad\lance wrll\en oon~nt 
{6) Buyer agro~ ~o kwp Seller prompt~ il'l!onood of all oilir?r m:i!crl3.1 oon-oo.'lfi(!ooti~l <lcvc!opments reg:arcling· Bu)rer's financing afl<i I tic lif!'ling of 
Closing. 

3.4 !NSURANCS. II the Properly is located in a d.."Sigrnaled flood ~ooo, Buyer acknowl~cs th;Jt Ilood insurance may be required as a oonditi<>fl 
of fuc new loan. Buyer ls enooilraged to pt.ornpUy vetrU)' the avai!abt1ity and cost of prQpmtytcasua!tylflooo i11l5liranco ihat v.ill tie ~red for the 
PH)f)erty' . 

ii. AOOITIONAL PROV!S!ONS: -----~· 

q~~0,-__ -_DaW J ~crlii~J __ Date /:;?:t&--&&i+ 
==This lbrm h:!s bt>lln lic:otmt.'(l la< uso role!)" cy Lon le!;te! PIJ1=nt lO 3 i:omis l1Qe'l>$1C /\.".;1~mont lit.4!> 0~ ~ E$tl1i! Fc:mis, llC. 

LINES Wl'fl-1 THIS SVMBOL f- REQUIRE A SIGNAllJRE Of BUYER AN!1'Dfl SEU.ER ANO OATE 
Copyright Oregon Roal Estate Forms, llC 2004-2014 •mm.orcloo1:lnc.com 
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~-~-------for ad:liliol'!.dl provisions, see Jl.l!Oernwm -----
s. TITLE INSURAt~CE: Unluss oth~rwii;.g provlcloo her&in, thi-s transaction is subjocl to Suyols roviow 3rd aflp<Dv..l ol ;a preliminary ftttc 1VJPQrt 

;md the r~rd<!d covenants, conditions >1nd W5.lricii0ns ptre Report and CC&Rs~} s.l;owing the condition ol .lillc to tlic Property. {lf not folly 
unde-tstood, Buyer :should immcdl-<itc!y contact the title Insurance company for furthOT inform:itlon or seek ce>mpetent legal ac:MC:_e. 
Ne-llher the Ustlng nor Selling Licensee is qualified to advt~ on ~lfl~ l~a1 Qt title Issues.} Upon signature and ocroptanee of this 
Ag1een.ei11 by Buyer and Se~er, So:Jor wm. <il S-cP.c;r(s solo cxp<L'fi::.'t:, piur1ip>~:y on:k:c the Report aoo CCl!<Rs !roro an 0~011 t.lt1o insutanw 
company and rumish incm lo &.Iyer.'. Upon reccipl ol the Report ~rid CC&Rs, Buyer snan have __ business (lays (nvo [SJ if not ttllcd in) withrn 
which to notify Sc~cr. ln writing, of M\l' mattera diSclosed ifi t'W Report aoo CC&fls wh1Ch i$/arc uM.ccop!Qbto to Buyer ("ih~ ~edions"): auye"r's 
failure to timely ob!eci, in writing, to any mu:tcrs disclosod in the Report andi'or CC&Rs shall oons1lMe acceptafi.CC of tho Rcp1;>rt amM:1l' CC&Rs. 
Ho-NmtC--1", Buyer's fai:ure to timet}' roject shall ool rnrieve Sefler of tho duty to t'.Qnvcy m:lrkciab~ title pu:rw;:irn to SecUon 6 below. l( i.o11thJn __ 
OOsrnas~ days {five [5J il ool llHcd in} lo1lm'Ving tec<;)tp! ot Ille Objections, if any. Sel~er fal!s to rcmo....C or corrccl lhc mntlon; idontifiOO in \ho 
Objections, o~ doos n::il give wn:tan asstir.lllCCS reosonably satisfactory to Buyer i:hat they wll1 bl.! removed or corrected, all eame:si moooy ·~1~il be 
p:-om;fJy rc!undc-d lo Suyc.r and this trom:;action :;hall bo l~mimited. This contingency_ is sole~y for Bu:i•er'i; ):ienen1 and may oo ivalvcd by Buyer ln 
writing. Wti.hin thlr:ty {30} days after Cla:sing. Seller shall f1,1rnlsh to Buyor M O'>VnC'r's stnrxlard torm policy ol 1illtl inwr,:incc insuring rnar'.-et:ible i1ll1;l 
in lhe Property lo Buyer in tilo omoont o! too purcii.'lSC pnoo, froo and cioar of tho Objeciions and at: othe-r ~tie exceplions ag..-e~ io bd re:r1wed Ct$ 
p;llr! ol this transactiori. (Note: This Section 5 pf'{)VJdet: :her Seiler WiJJ pay for Buyers SfJmifard 01001ers policy -of titli: 1/isu~. Jn sonw 
nro:as of ure country, such ;a p.1yme11t might he ro!Jttrded ·as. a ~u11~ ~ ~ Un!kr tht? amcndl!d Real~ Setflement 
PrOccdures Aet rBESPA '"'), effective tm Jonuory 1, 2010 tllcrc ore fimiratioris; «¥/Ulttt/00$ t:M tflst';$J)$ure requlremM:$. tm ~~ 
CQl10'J$S/ons" 1mf<I& "the product ct' scnrJcc paid by lhc ~fer lWJS ooo cY#9morily paid by the Seller~ fn Oregon, sellers -OUStommily and 
routinely pay lor their b!Jyer's sl.tmdiird Owt1flr's poJ!cy cl litlt> ltr!>uranoo. Accordingly, unlr:ss th& tr:rms cl this. S-Odlcn .S :;re mod/fled Jn 
wrllln9 by Buyer and Soller, tho p:irtics acknowlcdg.e., BJ}rce and sc Instruct &crow, llmt Jn lhi.:;. tr:uisxtlcn, Sclll)f"s payment ~f ~.s 
standard owner's po1lcy of llfle lnsuranco iS .!il2.f a -.sol/er concession~ under RESPA or Bllf other ledenlJ er 5tsti: IBw.) . 

G. OEED: &Iler si13!1 comcy l'lliltketablo title lo !he P1opo-11y by :!l!aW\ory wammly dcoo (or good ~ml :sufflciant porsonal roprcsentri:UVo's: or 
trustee's or similar legal Hducimy's deed. where applicable) frt!e and elea{ ¢~all liens o! rceoord, ~ p:-opa:ty 1a-xes .,.,+llch are a Iieri but 'nol ye~ 
p<iyabl(l, zoni11l!J Ctdin.ances, building and USC rcstrictlons, rescrvalionS in Fcdor<ll pJ.tcnts., casamcnts o! le¢0rd which affect ui,c Pr~, 
C'DVl?nants, <:ondifons and res1rict&ons ol record. and lho-$0 matters <i~ by 13uYor puiwanHo Section 5 above.. 

7. SELLER-CARRIED ANANCING (E.G. LAND SALE CONTRACT!TRUST OEEDIMORTGAGEIOPTION AGF.IEEMENTS, RENT-TO-OWN, 
i:TC.): Note; Slate and tcdef8l raws and rcgulallons provJoc mar une1Cf ecnam circumsn:moi:s, orrcr1ng or oogotlatmg the terms c:i! ~lrer-canicd
firiancing must be pertormed by a Mortgage Loan Ori.ginator (see. ORSSM.~(4)). aoo li'le terms of sllCh finaricii'ig may ha•/i'.: to comply_ v11)h 

tt!l'lain cMSllmN protoctron Oiscios.urcs ru~:;.. Your ;cal estale ~ccnsee ts 1101 qoo!ilfoo to P:O\~de these se~s or ro 'a<Mse you iil" this i'ega((j, 
Logal advice 1s strorigly rcoomm1mdcd. It lhis Cr<!l'l$aciion l:. to iodudc ;:s_ tand su..'c conltil<::l, trust de<..'<i, mof.ga\Je or opOc:in agreen!enl bfl~efl 
Bl.Jyor and Seller, !ho pt.1rtlos !>hall agroo upon lhQ !OITIIS and cornf~s ol such docum(!f)! not laicr tlmJ:l business days {ten [10111 oot 
Ii lied in) alter tho dale Buyer and Seller havo sigllcd nnd aoccp:cd this s<iTc AQrccmcnl. Upon faifmo or BLtyer and Seller lo reach agreement as to 
the loons and condllions ol l~e dooumcnl within said tlmo perod, till:$ !11;lllSactio.n Shall nu!QmaOOaily rorm!na\c, all-parties shaU .coo~te in 
signin.g such r;Sowmcnlalion mason:i,bty ncCCS$?.ry ta clicci a!cmit'lation o! lliis transaciioo rnlil a rclund of :ill dcposl!s, lf :my, lo Bu~r. (;;:aveat: 
The :1ddltit.>rw.J dce;umen1s identiirod in this Section 7 csn h1Ne legally binding consequenCes, and Buyer and Seller .ere-- srtongfi 
cnco/Jl"O!}Cd to secure compct<mt legaf advice beforo em.wing Imo $Uch t19recm:ents. ff Esm.iw (~s defiOOd in Section 12)is"instnscted ro 
prepare lhc note and lnJsf deed or morl,gagc to btt used in thts ~. staltt sltl!UtO ttJqulftr.; lhat Beyer and.Sollor reCO/vc from 
escrow, nl lo.."l!;f lhrM.> (3) iJl!lyS prit;r It> Closlnt; (as dorllm:d Jn &:!cllon 13), 11 Slallilof)l nOlfca and tJ copy. ol lhc ptepO~ documrmts. 
This requirement cannot be waived by Buyer or Sel!vr wil11cwt lhc ;:ippro1r.1.I <it both cl trwir resp«;llve ~icflnsed .attorney$:. 
6.. S'EllEA REPRESENTATIONS: Subject to other wrilte11 ~h>dQ!>tlres made by ~I~ ;;is O!. p;!rt cl ill.is ltansai;ti(llf'I, 5elfer ffiailu:s 1he 
following representations lo Buyer: 

(1) The Property !s served by andlor oonnected to (check all lhst sppf11: D a publle ®'Iller system;O ~m on-site sewage systiem; oa 
publk: water system; 0 il privato l!f~I and/or shared \\'Cll; D other (c.g~· sm'faee spri~ cl.SW.ffii etc.) close~: ~-~----
---------~---------------------------D none ot the preceding. 
(2) The Property wm be m $UllS!anllaUy us present corntllion iil ltio lime 81.1yor Is entitled to ~on. 

(3) Scll{jr has no notice of any liens or :i.~mcnts to be levied against the Property. 

146 (4} Seller has no notice· from any governmental agency of a condemmition, envlronmental; zoning or Similar prricceding, rudsling or 
14 7 plal'lnec:J, W'tllel1 could denlmentally etfm:t Vie use, dewe'!Qpmenl, or ~r:ue 11;11 the ~-

148 (5) seucr ktiows of no mat;lrlal dclects 1n or about the Property. 

~/_.Dalo -~,~~--==:J ! Se1!ermitla~~Dffie./a • .j@ 
-n:;;; h;>s be-on f1a.nsE<:_fQ( 1w.! :;.olt:?y b'i Lori les,!.er pLII'$U3nl lo a Form!i Lice.~!>e ~·with 0~ ~1 ~ F=. UC. 

LINES WITH THlS SYMBOL~ REQUIRE.A SIGNATURE Of BuYER AND!OR Sa.LEH AND DATE 
Copyright Oregon Re<if Estate Forrm;, llC 2004 ·2014 W'l'..W~t!lll/Tltr!e.co:n 
No ponloti may bo mproducod without oxprcss pcrmissron of Orogoo Roal Esi::a~c Rmn,-:, u.c OREF 000 
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(6) &lier lt:ls no notke from any governmental ngcncy of nny violalion of law ~!lng to Ille Property, 
(7) sener h<JS no lmowkldgc ol any of the following matlcrs <lffociiog the use or ope-li!tlon of 1he Property: {n) imst or present non· 
resource uses {e.g., cemeteries, landfill$, d\lmps, etc.); (b) unrecorded occes~ easements or agreeme-nts (e.g., tor~' fishing, 
hunting, llveslock: movement and pasture, etc.); (c) state or federal ~greementslrcquiram1mls mgafdio,g crops:, grarll'lg, refo~tion, 
clc.; (d) supplier' agmemenis. production processing commitments or oth~ .similar con.\l'<!IC'I$.. · 
{8) Well{s), wat~ source(s), nndfor water district resources haye bcen adequ:.itc t111der Seller's wrren! usage of too J>ropMty. 
(9) W;;itor rights (e.g., frrigaUon, agricultural), for nol lcss tllim _11 it acres; have been utilized and appffed for ~ooficial lJse within the. 
!Mi !l11e (S) y~rs and al'!! cummt and shall be trnnsfcm:d lo Buyer a1 Closing. Waler rights may bl.! wbjeet 10 ~in cond!!lo~. Bu}rer 
sliould \rcrify compri:inoe wilh appropriate ng~ncy. 
(10) Sellct knows ol no mutcrln1 dlsaepandes between visible tines of possession and use {such as cx!stlng_ fences, hedges, 
landscaping, structures, drivemiys, and other :such improvements} c::wrentry cxJsllng on the ?roperty offered for sale and the Jegal 
descripUon ol lhe Prope-ny. · 
pt) Scttl'r ls not .a '"fotelgn pwson~ under 'the f.orcign 1r111estinenl In Real Property Tax Act ("FIRP"fA"J <lS_defioed In lhls Agrwmmit 
Seiki' agrees lo p.""Omptfy notify Buyer- if, prior to Closing, Seller ~~s actual notice of any event or i;Ondltlon whfcn ¢0uld ~lt in 
making <my previously dfselos.cd materl11l lnfomration re!.ating to the Property substnntia.lly misleading or incrirrect These 
«:pf~fl.l!ltloflS lltf;! ~{! to the best of Stiller's knowledge. Soller may hallt: mild!! flO IJwm:iigatiOns. EJc<:eplkm$ to ilCITIS (1) thro'.lgh .(11) 

are:------------------~~-.. ·~-"-,--·--~-----------~~~--
~ m;kn-o~~ that \lie :i!l»Jffl !ltP!'Y§OOtgyons i!ro not wammtiey axumffng thfll woomon of !he ProPfiljy am:! aro ~i~§i!b.Siihrt~ 
for. norm lieu of, Buye(:S 0'<'0 ~.wru;~lUtV tQ OOlldVCI &! thorouah am:! oomP1¢e lndepe!\denl invru>li!l;Uion. iru;l!.Nioo th§J,'® Of 
emf!!'§Sl¢nnls, whom app!(lprii.!1!b l]!(l{lt\i;lng .all tMleri;il Jl.'l!Uf!M§ m!;ing 2!! 1hg: r.;oos!'itlon of tile Property, 11$ 'l/Cllue afid Us wltablliW for 
B1.1ver'$ inlanded "AA· Nl'.!-llhllr lhil! Ui:Hng n9r SJ:Hlna Urernr:~@ !:hQll btJ n?$@nsib!e for 29nduQ!!m:i an;t inspection or inmt19itl2n pf any 

M~ts 2f the P.!2P.f!b!. 

9. "AS-ts-: EJ.ccp1 for Seller"s expross written agroomcnts and written repre$e:m~trons ccmwined heroin, and se11~s Property 
I>lsclosure, U any, Buyer ls pul'Chaslng the Property "AS.is,·~ in its pres1n1t cooortio11 ancf with all defecis ai)parent or not appartl'nt. 

10. PRIVATE WELL: Does the PropertY contain. a Privale \'l.'cll? O Yes [l No lt U'tC properly contt1il'<S <1 prrni1e· wcll, !he OREF.,.082 Priva!e 
wen Addendum wm be nlltlchoo to l.hiS Sa~ Ag.rcemt'111. 

177 11.1 ENVlRONt.llEITTAL HEAL TH coNomONs: The fot!owirig r:st iden.1ffses some. b!.lt not an, environmental oonditions tllat may bi! found In :and 
178 around a~ maJ property lhal. may alfect health: Asbeslos. carbon mooo~JOO. e!octrlc and magnotic liclds, torma1dohyoo, lead a1)(1 other 
179 ooru.mninanis ln drinkin.g water and well water, lead basOO paint, mo'd and rnilOOw, radon., <100 li:mkiog undorgrolil'Jd ~rage t:i.nks. l! Buyer has any 
100 ~ -about thooo c:;mtlitionS or othcra, Buyer is eocouraged to secure !_he seivices of a profess~na1 i r)spector, CO!lSU!tanl, Pf health -OXpt:'rt; IOI". 
181 inlormalion and guidance. Neither :the llsfing nor selling lioonSocs are· ClXpcTI8 in cmvironmen!al health hazaros or conditions.. For additional 
182 inlomiation, go to the Oregon Associalion. o.f Rea!tors®' Buyer advisory .;ir htm;/fwww.or000rirmiltors.om nnd the Orngon Public Hoalth Division at 
183 hng:!!V$~c.heatJJ.orogooAQy!l?aoeslHomes.a?px 

lS4 1 t ..2 l~ECTIONS: S!JYM understands that It I$ lldvlsabte to hmn a comploto inspeciion of the Property by quallfied p~iorml{s), 
1B5 retating to such matters as son oondll.lonlcompactlon/stabilify, cnViromnental issue:s, survey, .zonin~. ID!ilttal:lHiW of uliliUes, and 
1 oo suitnbllily for Buyer's Intended purpose. Neither the li$ting nw Selling Uct:J~ i$ qul)iiflC!d to eonduet sucih Inspections and ~ll nClt 
187 bl! r~nsibie to do so. For rm1tter dct:ills, Buyer is cmcouragcd to review tht Buyer AtMsory til nhltp~l/wWW.oiegon~o~orgw. 

100 D PROF~ONAL INSPECTIONS: Al 9\lyo."S (lXpllnsa, Buyor may havci tho Property and .all otemonts Md i.ystcm!; lhc-roo! i~~ by 
189 ~or more profcssion;ils nl Buyer's cholre. Provided, howsver, Buyer musl spedlkally kl<mtify ln this A{)reiimerit arry desired ~l'Qns which 
i 00 may include testin.g or removal ol ariy portion or tl'icl Pfo~t1y including radon :;ind mold. Buyer uoocrstands fuat &ycr is rcspoosili!c for tho 
19.1 r~ ol me Property foUow\119 :any inspecfion(s)/tasl(s) perlormod ~· Buyer or on Buyets be halt Bilyer shall have __ 00$ioos.S days (!Cn 
192 poJ if n-::>• fiUod in), after the dale Buyer and se!ler have s;onOtJ this Agrcamcnt. {tJcrolnaftet •thO lnspcc1j~n Pen<Xf') in wh\Ch io:~ci¢ 
193 atl i'\SP1lclions .fil!2 negotiate wi'..ti Setter regarding any matters disclosed 1n aoy: inspecaion t~pon. However, during thi:i l~n Peooo. 
i94 Seller shat! no! w requi!W lo modify any lefms or this Agreement a!rw.Oy rcmchcd with .Buyer_ Unless a \Wl'"tien and signed mod'dicatlo,; 
Hl5 is reachod, at eny ;!m¢ duril'l9 the !~ Period. Buyer m:=iy riotlfy Seller or Us.ling licensee, in writing, of avycr's vl'IW~tl-onal ~irol 

[iiu.tlr ln11ia~&_1 ·--- Oat~ /?_:) ~:m-
n.:5 C:!! ~~ f.or use solely hy Lori LP.S!er pursuant to a forms Licens€ Ag:eemenl wiLh or..·sio11 Ru~l ~J.t:J(I fotmS. U..C_. 
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$ale Agrcemcm ;i .121720.14KL 

== 
1"9G ol the Ptoyer1y based on My inspection ropor!(s), il'l which caso, ttll ca.mi:::st money dcposl\s simn be promp:ry refunded and tills 
197 ~n !ihaR oo tCffitn<llcd. Buyer s.fia!I prnmpLiy p:avide. a ropy of lllr rcp0rts lo Seller only 11 reques.led b~• Seller. n "611~r falls to 

198 provide Seller or Listing Lioensee with written uncondlllonal dis11ppro11al of any lnspecUon report(s} by Mldniglll. ol the final day 
199 of the fnspecilon Period, Buyer shall be deemed to have actcp!od tho concfrlion of 1he Pfoperty. Note.·th11t Jf, prior to ~Kpirntlon o1 the 
200 lnspec1lon Pot-iotJ, v1rlUen .;1griximent is roaiched with Seller i-osa,-d.lng ALL SUj"'r'S l"04:l:U=tod rnpalt$, tlm lnspetciibn Period ch:itt 

201 autorMUcally mrmlna1e, unless !he parties ag~ otherwise In writing, 

:202 0 ALTERNATIVE INSPECTION PROCEDURES; OREF-OSS PROFESSIONAL INSPECTION ADDENDUM OR OTHER INSf'f:CTION 

203 AOOENOUM ls :111.aeh~ io this Agreement 

204 0 BUYER'S WAIVER OF INSPECTION OF COtffiNGENCY; Ouyet tcp.-cscnts to S!!llw and ;.ill IJC>..">flscos <ma Arms that Sinor is full)' 

205 satisfied with the condition of ihe Pwperty and all elements and eystems therco! llnd knowing!v :ind voluntarilx clods to waive ttic right to hove 
206 any incpcc6cm(< periormad as a wn~~ to Ifie Closit19 of the 11atlSaction. Duyer·s d(X;tion 10 wnive the right of l~n ts solely Buyer'~ 

2-07 cklci'.*in ~nd al Buyer's own risk. 

2-08 l2.. ESCROW: This tr.mS3c:tlo.n th3!1 lID Closed at li'iJ:;it Alrltt:rican '1':!.t.lt? 

209 \Escrow''), 11 neutral escro?t locai.ed in the State of Oregon. Costs (if Escrow shall be shared equally betWecn Buyer :mo Soll1>r, unless 

210 otherwfsie provided herein. Unlosz othc~e p~ovidod horcin, the panios ag<ce as follows: ScllN autho~l':(l$ LlS1iog Fmn lo order a.prclim!n~ 
:2 I 1 title report and owners th.le po'icy :rt Sctler's expense afld further aulhorizcs Escrow lo pay out ot ·me cash ~s of Sale the expense ol 
212 lutrli$hfr1g SVCh pc;q, &>!lets '~fl !~es. Setlers Closing costs and any eirJJmbrances on 1hc Properly payilbl~ by-Seiler oo or be'lore 

213 Closing_ Buyor sh;;i;ll deposit with Escrow surft.cicnl funds necessary to p.ay Buyor's rocort:ling f cos_. Buyets. CloslrhJ eosl.S, arid lend\a:rs fees, if My. 
214 Htr.Jl estate Ices, oommissJons or other compons~won for protQsslon:_il ro;;il osia~o sorviees provided by listing andi<ir Se.m0g Firms sha.11 ha paid at 
2 j 5 CVrong in L1<::¢01'1:ii:lt'IC('; "''ith the ll~tir>g il9'UCIDOnt1 ~ :;;orviw <'lgreom()'nt or ol!iCf \vrittcn <lgfCCIDCrll for oompe~ 

216 13. CLOSING: Closing $lwll occur on a dtite mult.tally ag!Wd up0n by Buyer ancl Seller, but in no ~11ent later ~n 
217 D~ce~0_1_._~915 __ {'"l:ho CloSing Deadline"). The tNms "Closed", "Closlng·i or HCloslni;! Dale .. stmU m<ran wt1cn tne <food or 

:::! l 8 contract i3 rcoorded and furnb ere HolmbJc to Sclfer. Duyer and Sc! !er ~-led~ ilia! for Cto.stng to occur by the Cl~ng Deadline, ii 

219 may be n~ry 10 execute documents i!!!d deposll funds in Escrow prior to thnt date. C\!vyat; $!Wion labovp roovim;rth5y 1'3JOOYS 

220 R!ffilo !lmgpsioo f)Ql1dllim if Escrow 1.-: to pwm.i g ni2tc p!ld.{l deed. 9f lrost gr n?QrlQS!W. 

221 14. POSSESSION: Seller stl;l!I (lellver pos~cssron of mo Prop.cJ1Y to Buyor (selcc; one}: 

22~ {1) oo by 5:oo p.m. on Closing: 
223 (2:) O by 0 n.m. 0 p..m. _ days aflar C!osffi.g; 

Z?.4. (3) O by O a.m. O p.m. On l.hQ ___ day of ~~---- __ , -· ~···- , 

15. AAORATIONS: f>nota!es !or ren:S, current year's taxes, imerest °', a~med obl~tions, and other prupakJ expOriS(.!S attribulabfo ·to ttJe 
Propeti)• sh.all® a5 o1~ (check one) r;Kl !he C~ Oat~; 0 date Buyer is en1itted kl p0$se$skm; Qf 0 . . . . 

16. ESCROW DEPOsIT:: Escrow is heroby iO!>!ruc\cd by &yor OOd ~lier as fot'ows: (1} Up:>n your receipt of a ropy uf irus ~reement marked 
•rejscitod• by SeUor or o~ I.isling Firm's written advice trnil the offer is "rejected" by Scilcr, you nm to rcf1.1ne an earnest ~(ley to ri.vyer, (2) Ui>On 
your receipt ~f a rot))' o! !his Ag~~t saned by Buyer and St>...ller set up an escrow =:cunt and P,"OO!lfld with Ctodng in acrordan(:l;l wfah thf.I 
t!l'rms ol rnil> Atiroomcm. 11 yoo oci!em'llnc mm me transaC"Jon cannot ·tlll Q!.)S(.'<1 ror any roason (whether or· oot lhe:re is ttien a dispute bciwcPn 
Buyer arid Sslle1}, yoo ate lo hold all ea.mes! ro::m,ey ®posits until you l'CCcivc written iMtructions 1rom 8uyer aoo Sollur, tir a fiii.."ll ru~ng from a 
court ot art>ilralm, as to disposiOOn of sud! dcpooits. 

17. K;ARNEST MONEY PAYll!Oa/REFOND: If (1) Seller does no! awove this Agreemenl, or \2) St:Ut:t .:siyi1>< .arrd lll.'U.'µ~ II~ AiltWlttUlll LM 
rails t-0 flu mi sh mamotab!o title; or \3} Seller tails lo ~ele lh1s lransaetioo m occordanch mth lllis Agroem~nt. Of pe.norm any ()\hef act as herein 
provided; or {4} any ccmortioo which Beyarhas nla® an express contltlgcncy in lilT$ Agroomenl {a11d has :not l;JQcn olhorwiw waivoo) fails-through 
no fllU!l of Buyer, Uwn <Jli camcst mo.noy sna!l :00 prornp:ly reruoooo !O Buyer. However, .acccptatJCe by Euyor of 100 rofund !Jl'u1U not C¢fl$lituto i:i 
waiver ot other legal rcmc&~ avail.able to S>.ryer. II Sel~r signs and. m:cilpts mis Agroomont nno litre i!l marl((!fal:llc; and (i) 6uyernas 
mlsrepr~sented Suyer"s financial s!alus; or {:2) 8uye(s ban!\ does oot l)aY. whr:ri proscntoo, ·~iny crn:ic.k Ql\/On as carnost money; or(3j Buyer lt1li:i to 
redeem, when cue, ariy no!e 9lvc11 a:> earnest moaey; or {4} Buyer fails to ~ctn ~ills ffali:sactio11 it! accimlance with this-Agreement. or pcrtorm 
any o:mtr act ;;is horeln provided, !hon a!f earnest moricy pnid or ~reoo 10 be paid shiu be paid to Seller cilhcr as 5quidatoo ·oamages or as 
olhorv.fao aflowcd undor Oro90fl taw, and thl$ transa:cikm shalt be tetmln<Ued_ It i$ the intention cf Um pm1l~ lhal Seller's sole remedy against 
Buyer ror Buyer's failure lo Cicse this lfiinsaction shall be limhed to tlmmnount of earnest mor\ey P!o"lid or agrood to be pnld herein. 

---~] 

11 ,,... >et~ t;::,r,~ for us;.c solely by Lo.i tE'.Sle.rpu:-suan! in .o fortn:> llcens.e ...g1ec.'n¢nl w1tll Or()\1011 R<;):>J t!:!Jlkl l=ormt.. llC_ 
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[ sa1e AgroemMt # 121 noHn . . 

1lt BINOl?o.'G EFFECTJCONSENT; This Agr~mcnt is binding upon !he ~irs. personal representatives, successors and ass.igns. or Buyer and 
setkl<. Ho'lv..~. Bvycts rights ufldcl' this Agrcomc!ll or in tho P1o~r1y a<e not a~i.gn:ibio withbut prior wrlll.en consent or Sel!cr. · 

19.1 SEU.al AO\llSORY: OREGON STATE TAX WITTUiOLO!NG OBLIGATIONS. SJ.;bjcel to ccnain cxccplioos, Ese!ow is rcqui.rcd 10 withhold 
a pomon or Seller's proceeds 1r they are a noll-resT01m1 individual or corporation as defined under Oregon law. Bcycr ano ScLler agree to e.:cecute 
and deliver, as approp'!.a!O, r..riv msirumeni. alftdavlt o· sruemenr. aoo m ponomi any .'.Jett; rrosonabte or ~y io carry Ov! tflo proviSions of 
Ckegonlllw. 

19.2 SEllERIBUVl!R ADVISORY; FJRPTA TAX WITHHOU>lNG OBLIGATIONS. Scller rs ad'.i..<::ed !hat u-;io.'1"Cfosing, Fodera.1 Jaw, k.'10\vn as the 
fomign Investment Jn Real Pr<>;)eft>J Tax Ad rARPTAj, fillo"YIS an e:si:::row o~, i[ th.,')' agree, to wlthhok! <I portion o! Sellels r;toceeds ff lhe real 
pr~rty is: 1ocatt)d v,1!hirn I.® Un.ied Slates ar.o Sette: is a 1o.~ JT'1!'SOfl: A 'frn-eign P\!fSWI• ir.clOO.O..s a 1101He:sioont allsn indr~iooal. foreign i;Orpi:mllltin, 
to:e;.~ partnership, fo:e~;n ttusl and f-01~ estate. :HJ.~-~·~mi ~ed ff91!1 Sfiliers pro::;ee:is is ten pe;rcent {1 Q'.'d?) Qf th~ sales price and is rajufrw 
lo b>l. ~1lhle::ed nver !?_!IJ.e lnl£!tnal Reyen\!'ii ~ ("!R$J within twenty_@Ldatis 2:! 1hil..clO?i[l9 -Of tile. transacii-On. Buyer may~ ~~s~ 
ruiYmf!n! if FJRPTA §W!i~Escrm" iS not inslmcteiJ l9 will)ho!d the funds. RRPI A will not apj)[y to this lmf'isactlon so lon.g as: {ei) The srJe pricfl is 
$300,000_& l%s: (lJ) The Propert'J is to be used by Sll)'t'!r as a residence; and, (c} Bvyer is an lfl\Widual. Where 13Jl'P~~. Buyer and Seller agree tC>' ~te 
and d~!iver, as a?-;itopriate, ~ny instrument. aff.davfl or stalement, reasonably reqilested by Escrow to ·c;irry .put me provlsl®s o:f ARPT i\. N<>rr· A.I stc:oot• 
.ILOL.nr;S..Aii~J'm. sru1:e !lf!!aesmrs lW,L_SJJJ.~ELJ(> .NQI . .A ·FoRmN rrw111· ruFRF.JllAl"ft.13: :.S£LLCkS. ffott.flBPIA ~ '" sawi IS 
.imGallnr...;;~=..,;,mll8JbW;j~..1<.1.=i!il...llllll~a.w;=..lb~181!:!l>.l;:l_oa,.c.~ E;Nm111{(; mro n!JS TRA?&cnoo m SLWJQTI.1$ ni:s O<c'HR. Bum 
&f'ftl'.S(N!S ml\~ Btlv~LEJNE, l!l!fQF!!~A.TIRN, OR 6f;! !ff WAI5Etlt8 1$ A f<>llmw~f~ QfilHl\I IBJS J'MNSl,~JMY.l~~ 
SElJ.E!i i\c1Q11Qw1.eooes WAT ~uvrn. ~ Sa.uNa ~cs fl!:~ EWIS..~J~ _ AGE!!fI$· B.fP! orm AfID 
Bo.!fl.CSfNillTM'.S SHM l lf,,WE llte illl:'\OI !!lF BIGHT TO R!'.:!.Y !..WONJ . ..)J~ 

Tw!> !WHI Of flWbt.t~ sHAU...coNTINiieme.-Qutm DJ!: C<j.~illiU:l.A!JLMX ~COJ.l!fl'..QJ· 
~ •. tlDOW.1J?.!. ro nusJ;ru.e l\canMOO.JUi~AID:..llL!~ QW!mG JffiS 'I!j:f!.~! !tJS .. ~ffl,ll~(tl ™I sn.ua:s llSF!lW»'AUPffOF SfilL!lf!'$ 
tj • SC;OLJ.Pl>rlm 1<.ND tttmwC1 ESCftoW TO AC! AS 'W~EJl·SUl.lWUJJ:; 

lll:.llli'-1B~:Q!l..1'.V;[l!!Q~i.Jlf:..I:lli1.ie.!llltJtlLI:tlf:...m;Q~U~~ :wi;nrnJqt tlfUG .{l!h ~~!i.&!l'JJitis> 'lW; 

SAMUOJl!tJBlW ...,Escemv IS llE!MimP TQ P!lOMciu NCIDEY SflU;lj A®. 
~ t. ~u tt!%"'1t so n1:Ev mv ~G Oll!§B. A:flllWGtteil'.~...!1'\ro!l ro w @eoou:p CltIBWl SEt tre Ami. BuTI;M.~tiw'Jr 
RRPIA Af'PIJES TO ~JWJ!~laW f!i.Ctl2WS, !;!Olfl M; A QYA~ ~y l'!.fW.U T "1•l A PFMY !!II CLOS!MQ D~~~~~ 
Q!liE!lYJ!S!!i PfilJ\'!tlED IN llirS S.l\tf A@t~<lti~rn#rniErlI ®NUJ 

0

W!l!IlfN AGRF!;t,Y:t:l:t El!Wb~ l;l;j,ty1:;15, WtJtifWAIIQrl Of .S'Et u;R'§o 
t!Wr-fl6f'IA.$I"!JUSl.S.~,@h'Ul:!G~ 

20. APPROVED USES: THE PROPERTY DESCRIBED IN THIS lNSTRUMENT MAY NOT SE WlTl~IN A FIRE PROTECTioN DlsJR!CT 
PROTI;:CTING STRUCTURES. THE PROPERTY IS SU9JECT TO LAND us~ lAW::i ANO nr:GUl..AT!ONS. TI !AT, IN FARld OR FOREST 
ZONES, MAY NOT AUTHORIZE CONSTRUCTION OR SITING OF A RESIDENCE AND THAT llMfT LAWSOns ~lN$1 FAAMING OR 
FOREST PAACTtCES, AS OEFlNED lN DRS 30.930, IN ALL ZONES. BEFORE SIGNING OR AC:CE.PTING THIS 1NSTRUMEITT, TI-IE PERSON 
TRANSFEflf!JNG. FE£ TITLE SHOULD INOUiRE ABOUT me PERSON'S RiGtiTS, !F AfN. UNDER ORS 195.300, 195;301 AND 195.S.QS.ro 
i95.336 AND SECTIONS 5 TO 11, CtlAPTEfl 424, OREGON LAWS Z007, SECTIONS 2. TO 9 MO 17, CHAPTER 555. OREGON LAWS 2009, 
AND SECTIONS :2 TO 7; CHAPTER B, OAcGON lAW'S 2010. BEFORE: SJGNING .OR ACCEPTING tttis INSTRUMENT, THE: PEASoN. 
ACQUIRING FREE TITLE TO TI-IE PROPERTY SHOULD CHECK WITH THE APPROPRIATE GITY OR COUNTY PLANNING'DEPARTMfNT 
TO VERIFY THAT THE UNIT OF I.AND BEING TRANSFERRED Js·A LAWFULLY ESTABUSHED LOT 00 PARCEL AS DEFJNE_D lN OAS 
92.Q10 OR 215.010, TO VERIFY THE AP.PROVED USES OF THE lOT Ofl PAACEt. 'TO VERIFY THE EXISTENCE OF FlRE.PROTECTiON 
FOR STRUCTIJRES ANO TO lNQUJRE ABOUT IBE RIGHTS OF NEIGHBORING. PROPERTY OWNERS. IF ANY, -UNOER ORS 19-5.300, 
19S..30i AND 195.305 TO 195.336 AND SECTIONs 5 TOH. CH.APTEB ~24, OREGON U\\VS 2001, SECTIONS 2 TO 9 ANO 11; CHAPIEA 
855, OREOON LAWS 2009, AND SECTIONS 2 TO 7, CHAf>TER 8, OREGON ll\WS 2o tO." 

21. !RC 1031 EXCHANGE: in th~ event 8uyer 0t Se!!etelects lo oompiel.e an IRC 1031 e~s tn this transru:tron, Ifie ottwrparty agrncs !a 
coopcr<ite with "!hem. and lhe ~or. if any, 1n a 1fil:IJ'H1$f necessary to coinpla-le ilie e~clian\}¢, oo king as it viill oot delay the Clos6 of 
escrow of~ oooition.nl expense« l'iabifity !O tile oooperalir1g party. Unless ol~ provided heroin, this provisfon shall not booomo n 
.conll~cy ao thl:l Cbs:ing ar this lmnsactioh . 

22.. LEllY OF AOOmomu. PROPERTY TAXES: Tt>e Pi'tipet!y: (choi;Jr. one) 00 is D is- not specially ~SOS$(!d for property t;ix!?s (c.ij., raim, 
lores\ o.r Olhet) in a ~t)' which ffl."IY lC"Sl.llt In 1!Wy of addiiional t<txes in llie fut me. II ii is :specially ass€$s.ed, Seller i'epres.tiilts. 1hfit tho Propc-rfy is 
curreni as to inoome or o1.hSf tofl(.lilions requited to ptesC!ll'C its clelefred tax status, ir. as a result of 13\Jye!'s actlo.os br the Cioslll{J ol this; 
trantmciion, lhc Property e1ther is ~ifiE;v rro.-n Sj'.)e(;ial use as:i··esiimool or !Osos- iis oercmxl proporty tax -status, untc--..s l;lthcroise spccmcany 
provido-d in thls Agr(l(!monl., Beyer shall 00 rcspooS~.c k>r and shall pay w!i>en due, any del¢rrOO am;l/or a.domol'IUI ta~os. -and Tnt~ros.t which may be 
levied ag.ains.! the Property Md shall h-010 Sc:ror complct~ly ll;i.rmlcss lhcrcfrom. Hcn11ovct. if tiS a resuft o! Seucrs actioris f}r'iOt la Cioslog, t~ 
Pro;x'lt)1 cithor i:; d:-sqvalllif:l'd from its entr.:1ement lo speo.ar use assessrnQnt or lc;;sns its deterred proper!}' mx sratus, Buyer may, al Buyct's.solc 

[ $1;1\~or lnllia1~ l _ D;i!e ~jj:.:i!iJf~ 
'""-'""""'-'"""'"""""~" 10-~ for use :soietf by iL<:!n ~~l>N pt;t!:.u.~m to ~ !"<>rm.~ Lii;;1tJn).~ Jlt,Jr~'Qttl~'flt wi111 OrCQon l'l¢:'.11 E:su.!ll .Forms, ilC, 

UNES \VTTH llilS SYMBOL ~ REQUlRE f\ SIGN/\ TURE OF BUYER. AND/OR SE:LlEFl AND DATE 
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No pcm.ion may oo reproduced wi!110i,1 express pcrm1~on of Orogon Rc:al Estalo Forms, LLC OREi: 000 

VACANT LAND AEAL EST Al E SALE AGREEMENT - PaG!! 6 o! "!J 
f'>"OWro<! •Hfl:> wfome by Zl!>'-o:;i~ 1eo7o Fli';ron lllo RO;:!d. •~- IT.i;li9m 41lOW !'.'~"';!..~.i;p;-·· !JUi;w0<'<1 Cr«>k 



DocuSign Envelope ID: 7E9547C1-269i'-4E01·BS91HEFFD77FBB20 

299 
300 
301 
302 
soo 
304 
305 
306 

3t:;I 
314 
315 

3H3 
317 
318 
319 
320 
:32i 
322 
323 
324 
325 

32G 
327 
328 
:329 
330 
331 

09tion. promptly terminate this transaction ;:i.r'.d rccclvo a rnfuoo ol all deposits paid by Buyer in aolicipa\lon of Closing; or Close this !ransaC'don ane 
bcki Sc~cr rcsponsJb.le to p.'.ly inla E!:.!:mw aH defer-red arid/or aelclitlona! ta11os :md intorllf.:t which m::iy w levied 01" ~turod •nsi lho PropMy 
and shall hofd Buyer- wmp!~teiy harmless thcr<:from. The prccooing shall not be construed lo llmit Buyer's o: 5eltWs avaif:ab!e rcroodi~ o: 
damages a~~ng Imm a breach ti: this Secfon 22. 

:23. D1SPIJTE RESOl.-IInON BETWEEN BUYER ANO SELlER: Buyet and Se-lief ag1er: lhat ell Cl4ims. t;.Oriir<ivcrsfcs and tfispi,.'lcs bctwcc-!l 
them. including those !or wscis:slon (hcrc1mtltt'r i;olteciivdy referred to as ·cr.a;ms~). relating an·cct!y or indi'recUy !o this li:ansaction, shan be 
reso'lvM in Af:cordanco With tho pror....cdures sol forth he-r(l>fn, which Sl't..\ll oxprti:t.$1y ~u!'llivn Clo~ or wraer te.rminatioo. of this Agr~~r1l 
Pr-0vidoo, however, \ho followil')g m<JUcrs ~hall not ronsliMe Cl.aims; {11 any pmcee,Omg lo col~ ln!i.HJY.e! or enrorw any mo"tgagq, tl'l,l-i>i owi:J, 
Jarid sulo contract or moordcd cons!r\JCticm rien; or (.2) a forcib~c w.iy and oo-.;i;ner aclion (eviction). The ming in oourt r°'" tho issuarioo or -any 
provisiorial prooe5s or s!mllar rcmOOy ocscriocd Jn mo Ofcgo."l t>r Fedora! Rules of Civil Procedure sha~I not constitute a waiver ol lhe. tight ·or duty 
to utilize the dl:spu!c resolution p~u~ ~oo hcr-Oin. In th<o even! o! any suit, action Qr <irbilration wlilling jo tho onfor~nt or interpretation 
of lhls Agreemant lho mailer slmll bl: govcmcct cxclusivcfy by Orcgotflaw;and venue shat! be pl.aeeid in !Jw Slate of Oregon for au pUrp0ses. 

24_ Sl'.r.AlL CLA1MS BETWEEN BUYER AND SEUEfl; No~withs!u't!Qing too following Sections, Buyer. and ·se'lier agree t.ti.at a1l Claims lh<i\ are 
wi'.hin lhe f.Jiw.1Jcl.ion of the Sma!I Claims C0011 sNl~I bu brought nnd dccidod there. in Ji cu of modiation, arbltratio:1 or litiga1J6n Jn any other forum. 
25. ;MEDIATION BETWEEN BUYER AND SELLER: Jf Buyer or Sallct WCte ropresonl!XI ]n this transaction by. a Liccnsw whose principal 
bro"r(l();.' is a ll'lfH'llOOf of too NOloonJJ Associ.:::!011 o! REl\l TORS®, al! Claims. shall Qe svbrnrtted to rnecnaron in accordance wilh the ~urcs-0~ 1hc 
Hmne So:lcr/Honm Suyor Ois.puto F!i:>solulion System or the N<ir.ional Assor;:la.OOn oi REAL T0l'l$n, or othN org:miz;J.1lorra00pred mLW!i'o..1 
ixogram {oot.:ectivetr "the System"). Prov~, hOWeW}f, if Uro1"1S<..'C'S prJncipal brokc.r is riot~ member o.1 lhc N.":l.li.ofl<il A~'l of n£ALrons1'> 
or tho Systom Is no! :w;;Jl:iblo 1hrot;igh the ~ooipal .bmller's Assoe!~lion .or REAL TORS®, lhert all CJ<lims Sllil.ll oo :suhmltt~ lo moomion eilhct 
throu.gh; (1) tho spccfn.I modiotlon program admini.!ltcrcd by Arbitration Service ol Portland {"ASP'j. Qr- {2} any <;>\h-Oi impartial priv~te mod~W(s) Of 
Pr-ograrn(sJ so lo~ as such sel'vices Mo <l'.'ailabTc in the ooun!y Whcro nm Propc.rty ls l~lod. a:s st'lcciect by the p:;rty first filrt\.j for ~ri-
26. ManRATION BETWEEN BUYER AND SEU..ER: All Glalrns botwi;~ &iyor and Sc1!1C1' that oovo l'IDI oow rero.i;cd by rnedia:ion, ot 
otoorwiitc. :;ha'! be submitted lo final and bfooiog private aroitratio<'I in a~oce \'Jlr.h <Xer:iorr laws. A!iog for arbitration s.fta~ be frcatoo the same 
as filing in court tor purpose$ l';}f meeting nny applicable slanrtcs ol Utr~lation ()t for purposes ol litil'?{I a tis $ie~ns. 8uyet or Seiklt may fi~ cf<lirris 
eltlmr with ASP i:;r, ~l!ermtive.!y, ""~th .;"tny 01h~t profaS:S:iori;il al'i)itration $Cruice ihat im-; cliis!iflil n,iiC$ fi! <i!'bi!mtinil, prolliiiM lh:11 Um i:ok.M:t~ 
altoma.tivo sorvioo also IJS()S a.rbitmtors woo arc i11 good stancilrig wrl.h lhe Ofegoti Sia'Ie Bar. v.ilh e?!;pertise f:'I real estate Jaw and .wn.O car; corid~ 
tbe ~ring In tho county vihero !he Propmty is located. .. rho am"i.ration service in wtf-ch lhe Claim is l~t riled sh4lt himdle the case lO its 
~on. BY CONSENTING TO Tr-!lS PAOVlS!ON WYER ANO SEllER ARE ll.Gf!EEING THAT DISPUTES ARISING. UNDER TH!*:l 
AGREEMENT SKAlL ae HEARD .AND OECIDED BY ONE OR MOF!f: N£urni.t. NmrmATORS AND BUYER AND SEl.!ER ARE GIVING UP 
THE RIGHT TO HAVE THE MATIER TRIED BY A JUDGE OR JURV_ TI-iE RIGHT TO APPEAL AN ARBITRATION DECISION' is ·uMrT!;;O 
UNDER OREGON LAW •. 

27. AiTORNEY Ff£$ IN CLAIMS BEn-1/.EEN BUYER AND Sa.LER: TOO pre1a.iITng party in any w1t. a~n or arbitration (cxcludillg 'lhose 
Claims filed in Small CJatmS C0urt) be?Wetn &Iyer and SelfC1 shall 00 MlitJed to fe<:OV(!'ry Of all rcasonab[C nttomoy f®S af'ld CoSlS af'ld 
dlsburoomon1s as dolincd k1 ORC? 6a {lnclooing alt fiii.rlg and ~\or le~ paid m l'ileOOtion). Pro'vi.dcd, hoWever, ii a m«:flation wiVico vm· 
aval!a'ble 10 Buyer o~ sonor when the Claim arose, tile prevailing party shaR 001 tic cntitfcd lo any awaro of attorney fees un1ass if is cs!a!>Jishcd to 
tnt\ s.atlslaction of t~e arbl!rator(s) nrjt.OOethal lhe pievailtn(J p.ar1y orrered or agreed in writin.J lo parlicip;ale In medialion p.iior to, or promp!ly upon, 
tho filing tn arliit1"1ti<m or court. 

26. SM.All CLAIJ.~S COURT ANO ARBITT?ATION: All claims, ormtmvc~s or ef:sputcs !cl.'lting to this !ransac\lon, lm:::ll.lding those for 
n~~n, in which a !Jceru:e-e m Firm idrlflfifiM in lhe: RMl Ag~ncy Acl.oow!OOf)mettt Section above is namP.d or ineltided as a par.y, si\a.a be 
rcso;,'vcd cxcll . .r.Jvc!y as loliom:: (I) If wilh.il tho jurisd-rctio."lnl limi: (lf SmnU Clrum Court. too mmtcr shaH be Qroµght and decided ~re, in flcu of 
arbitiraiion ·or r.~tion in any ¢tl'IGt fOrJ,im. ~~~ AI! othot clt!ims, contr~vcrsi-es or m~o3 ir1110tving sveh Uec-ns¢o or Fi.rm ·a.hnn !bo rospllrod thfough 
!in,>l <lnd binrnng rubl!raUoo usif'l;'J the a.rbilfalion seleclion process descri"bed in Section 25, above. Fl~ng for arbitration s~aU oo lreatl.'d Ufo same 
as flling m court lo.r purposes ol m__n-cting any app.~roble starutes of ~mitation or tor porposes or fillng a lis pendens. Th1s Section 28 shall be ih lieu 
Qf '!iligaiion involvlng soch ~e or Fiffl'I in .any o'.ht:!r forum. St.'Oh liw~ or Firin niay vo1umatily pruticipa1e in formal or ·informat m;;:cJia!ion at 
any l.lmc, blEl sha1l not bo roqvif'IXS .\Q \lu 5o t.mOOi !his Section :2.8. This ~<km 28 shall no1 apply .to l.hoW r11auer:s in whiCrr: (a) The Claim, 
controversy or dispute fs exclL!SWely ootween REA!. TORst' and is olherwise required to be retolved tinder the Profcisio11al Standrnrls Arbi!m!ion 
provisM>ns o.J tho National Association ol REAL TORS'°'; (b) LicenS¢0 or Firm has .ag;ood to parti~lc in alternathm. dispu1e resolution in a prior 
wriUen listing, scr..~ or fee agre:eme-n! with Buyer or SeEef, or (c) licensee or Rm1 is Buyer or Seller in lhl!: lransac:Hon (in which casci, Setttons 
23~27 shall apply}. This Section 28 shall expross.ly Wrvivc C!o::fng or oornw !cl'Tl11nalion of .tl'lis Agreement. I ri the cyent oi ~ny Sult; aetlon or 
::i.rbitmlitm rcl~ng to the enloroement or ln~eipretal.io.n o! lhls Agreemen!. too matter ~II bo governed cxclusivoly by Orogoo l®t, <1n.d veooo shall 
bn pmocd In the ~Ill' of Orc-j:)On fo-: al! pu~. In the event l:OOt one or more Ueensoos and/or Arms ·hnlltl ~n n;:i~ 6t included Irr any 

~--"""-+------Oa-te ____ __. [ SeUer fniti~ __ Date -~/:ft 
~tor 1.1~ wety by i.J?.i l~r pw--• .:u;ml i7 .i ~ L;-~ N.y,oom.,"fit with O«;gon Rc:d Esl"le f orrm;. UC, 

UNES WITH illlS SYMBOL +- AEQUIHE h $.!GNATURE OF BUYER AND/OR SELLER AND OATE 
O:J.pyright Or4;'gon F!(;;ll Es!.atc Forms, lLC 2004 • 2014 www.orclorilina.com 
N1i port~nn may oo fe)JJOO~ wi!hoot .express peffl'tissio;'l of Ofeg011 Real EsteM Forms. LI.C OREF 008 

VACAf.lf I.AND RCAt. ESTATE SALE ;\GflEEMENT. P.aoc 7 oi 9 
I'm~~,,,,_..,,~ ti.I Vp!..(¢• '&l'IU Hlt.!;(>D ™"' flo.)~. ~"'Sf;t. Mieli!)(ll'l ltl!OW W-!f"l'".J:'i:)lpJiJ..mll'.J I)<~·ti(>d 0-«!< 
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346 claims, controversies 1;1r QispUW.. thal ~so include Buyer &ndlcr Seller, ll'l(' altonmti\lc dispute resolution and attorney too provisions o1 

~47 Sectlon.:s 23-27 ;iibQve shtill continue to apply lo Buyer aod/<>r Seller, ilnd tti!s Section 28 shall apply ~x.~y to Ucens.ees 11Jid/or_.flrms. 

348 29. Rf:CEIPl FOR EARNEST MONEY: Solling Flrm a:::know'ledges mcelpt ol cnrrmSl money from Buyer in !...loc ~m oi $ _s~o_o_a~. _o_o ___ _ 
349 e11£denced by 0 CASH ~ CHECK 0 PROMISSORY NOTE payiilii!:: ll!i foikrw:s; 

350 [&! ;L_O~ 00 business O ®end:ar (check t>W) days aflof muiunl ooccpl:ince of rhi's Agroement; or 

35i ~ i;m oi before 01;1cember 31 , ~ou 

352 O Ollwrform of Earrm.~ Mllf}cy: ~·~-~--· ~· ~- ""''"~-····-·- -~·~ ··~---~---------------

353 

3S4 

355 

355 

357 

358 
359 
360 
~Si 

302 
363 

367 

368 

S5'9 
$70 

:m 

372 

373 

374 
37S 
276 

377 

3M 
387 

30. EARNEST MONEY INSTRUCTIONS: Buyer instructs So:Jir.g Arm, and So11ing Firm agrcos, to h;md~c lne ~ame<s! mon1;y as follows 

(cl;e9k a.fl tfml <Jpp!y); 
(fil Ho1o any <l'ill'TICSI m.()()\)')' U>a11$ <n l!~ iom1 ol a ¢heck 1.111depo$ilcd pcndi119 .rnutu;il =Clplancc of this Agree-men! and clJ <ig<Cao·up;;n covnlcl 

oHcrs, after which time ·ct....~ it as provided herein within three (3) bankiri!J days. O Deposit any oa:iriesl money h.mds rcdcQm,,°'d undcw a 
promisso~ note with txJ Oopot'Jt in Salling Fltnfs ciimn lnzs! a6.:;oim:, and 

th..:reafter/or Iii Deposit with Escrow. fn Jho event tho ~arnes.t monoy is doposfWd ln SdlinQ f'imfs tius< ~ccount or with EScrnw {cullectWciy "!he. 
[Xlposi1 Ho~dot'), a'ld the Deposit Hotdcr has arrang~ 1o have interest ora such deposi! ir<>nsfem:xi lo a Qt.ia~lt~ public booclit CQifpQ.'ali¢.r'l for 
ofstrlbuUon 10 organlzallons Md individua~s for ri~st 11me h-0me-buyitlg asslstanoo Mcl oovckipn"..crtt of ntto•d::mtc housing pur.rnam [o ORS 

600.241(6) or ORS 6"96.578(3). an parties acknowlrogo and ~grw iliil! <:tl'l}' interest accruing on the earnest money so depoSited &hafJ be 

1ronsfCfl'oo tri accattlar:ICC wrth lh:.s ptovision, The precedinfJ sen~encc sha.1! 0¢ svbjoet !o any Olhor sfll:V:os 01 rcgula!1ons governing inc 

disposl'.ion ol earnest money deppsi!s. 

SELLING UCENSEE AND $ElUNG FtRM SHAU 1-lAVE NO FlJITTNER UABIUTY W1TH RESPECT TO EARNEST MONEY ICH THE 
PMTIES MAYE AUTHORIZ.EO TO BE TMNSFE:RRED TO A THIRD PARTY. 

St!llillg Hffl'l l&StQ.r ltGalty Inc 

2.i2:a lI~e Rd., ~th ~ll:s , Or . 
omvc Md= 97603 ?hi:;me <so) a.e2-tbea FAX (5.ii.i> s94-e1i1 

31. COUNIERPARTS.rDEUVERY: fhi5 Agreement may be·sig;ied in mul\lpte·covnterparts with the samo Jog;il Offeci as lf all pariiC'll sigrH;>d the 

QI.me document Tni:; ~hall mt.*n lhal delivery (e.g., 1rao.smlssion:s. mnmial1y by tacsimflo, o!Oetroruc mail, mlcmlght ma~. lirst-cias:s toflular or 
(:C"l1if~ rn;:lil, ele.} o! a teglbltt lruc copy o! :t signed o~ri<ll -OI thk> Agrccmcnl, including M not lim:i~d l<:i nli adtlondil., cwntor offc">, a.n.Q 1Q£al 

no!k:es mquked lhercoocief. sha!I be treated the ss.'!le as delivery of the orf01fta1 document. 

J2. AGREEMENT TO PURCHASE: BLJYer agrees to ptm:::hsse the Property upon Ule letms and conditions .se1 forth in this Ag~t. 
Buyer aclmowfooges lt!allpt of a completely filled fn copy cf this Agreement which B~r has fully road and undc!Siands.; Buyer 

acknowledges that Suyer has not relfed upon any oral .or written statements made by Seller or any U~ which are not expressty 
CQflrnined in this Agrooment. Neither Seller nor imy U~C(s} warrant tflC 5ql.llln:l foomge of ;my strui;ture or"thc size ot any t.IrnJ bcmg 

purch~ If square footage or land size is <i mafilrial consldoration, <111 stmctures .nnr:I land should be me<ISl.lred by Buyer prior to 

signing or s.hould be rnnde an express contlngtt1cy in this AgreemenL 

Deed or ro'llraci :shall be prepared in the name of Dogwood Creek Land Holq.ins~~"--=o"'"r..,A,.,,,s""s;;,;.ig .... n~e.,.es""'----------
This oller s.~111 avtoma:ir.alty e.xpr.e 011 (1f'l$erl .date) ~r 24, 2014 al D a.m, 00 p . .m., {I.he -Otrer Dead'me·}, i! 
oot ~tcd by Wll limu. 

Address .S250 Ocoan Pa_r~l~ . -~-~---~· .. _s_;an_ta~~M_o_ni_'_ca_.~--~ea __ Zip 90405 
Pho:w Momc l310l 5B1-6299 Wo~ _________ .E-ma:l ___________ ~ ___ F.ax~~-, ...... 

Dal~ 

1"<:11!UOLWJ1"" Meri kG"l'ISl'd for tiSfr wlc-Jy by tori l<:~i<n pL<:tSuaril to~ Hi;m;; Ueeni<i> A()r<>P-ft1'>nt wrth 0"'90!'! Re:i! £!;;b.te ro~. UC 

LINES WITT! TBlS SYMBOL ~ REQUJRE A SIGNATURE OF GUYER ANDiOR SELLER AND DATE 
Copy[jgh! Ore{)On Real Estate Forms, LLC 2004- 201.;. wv.w.ore1un!ioo..com 
No )»'!ton may oo rcproouc:W v.ith::im exp:ess pennissfon o! Oreg.on Real Es'.ale Fo;ms, U.C ORiff 008 

VACN."r lANO REAL ESTA TE SALE AGREEM!::NT • P<1.90 a of 9 
f>nn.,to<J.._~,;;.r-=t'!b;~ 1<1Wilf"~=n!8en:...•<l,T=ct.l.~•49~ .,,..,w.Ai:t#,~ f>rl'J?.l'l'1J<tdl"rt't..-l.; 
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388 Tnis offer was sl.ibmitlod 10 Sc-lier !or signalum on tho ____ day ol ----------- , a1 -~· -· . :i m -~~ p rn. 

3a9 By -------------------------~--------- (Ucen:see(s) prcsen'ting oHor). 

390 33. AGREEMENT TO SELL ! ACKNOWLEDGEMENTS t OlSPOSmO.\l OF EARNEST MONEY. Seller secems Bu~(s tirra-. Seller 
391 .:lclmowlodgos receipt of a completely fill~cHn -copy ot thl::. A;srcoment. wtilch Seiter has ruuy rood one! un~stands. S<tHtir 
392 at:imov.1edgcs t~I Seller has not relled upon any nral or written statements of Buyer or.of any Ucenscc(s) which ~rn not eitp~sly 
393 contalnoo In this Agreement Seller instructs tn:n an earnest money dlsttlbu!able to Seller pursuant to Seetk>n 17 oibove. sh;:i.!t ·be 
394 disbUrsed ~follows iifter oc-duetion of My title insumnce and Eserow cancellaUon charges: (check one) D F'kst w Ustinn Fi,m to th~ 
395 extent or Ure agreed CO<rrmiis:s.hm just ;:1.:s ir the tr.mSil~"::m had l:J.ccn CIO'Sed, with residue lo Seller, or O ~'--~~-------

397: 

398 

a~ Mdr~---------------------------------- Zip ______ _ 
400 Pnonc HOffie Work -------- E·mail _____________ ~ __ Fax _____ _ 

34.. flEJECTION/COUNTE1 OFFER; SELECT ON£: 0 Soller docs not accept tl}e abOvc otier, but matres the attached counter ott~ 
reje-cts Suyer's titter. 

D Se1ier 401 
402 
403 SeUer ---..,,---..,.----------------Date --~~~----· ____ a.m. __ p.n;.(.. 

Sonj.l!i Bryant 

S(lll(lr ---------------------~Date -----------, -·'·-· a.m ... ··-- _ p.m.t-

405 Address __________________________________ Zip~-~---

406 Pho11e Home _______ WOJic ________ E-inail~~--~~~--~~~-~-F::ix~~----

4 l 2 36. FIRMSUCENSEES: 

413 Selling Uccnsee Koi th Lint.nor Sclllrig firm ;;;;;:Lo.;;.;::i;;;..t.o==r~~.=.;:;.;1""t""y'--"I""n""'e ____________ _ 

414 SeltingFtrmOfllooAddrcss 2423 B~e Rd., ltlatrnth l".U.1s , Or .97$03 

415 Phono (541}982-878$ Phone E-maii~------------------
<116 Fax (54l)S8.a~l;l711 

417 

418 

419 I.isling Lioonwo ,Lori U):ito:r:- Ll$ling Firm "":r..e""~""'te~x'-'-Roo.J.~,~ty...._""l=n-"-c-'-. ---------

420 li:sling Furn omoo Aad!sss ?.~?·L!S~l~ J~ci .•.• l<!~~--!,l1n.E 1......2P. ..,..;;,9;.;;7..;;Ei;.;;;0""'3'-------------------
<121 f'oont:: .i53.l-1.All..2.::JU .. 8S f"h-Ol'ltl E-mail ilester1706@charte.r.ne.t,,__ __ ~~~---

422 Fax {S4l}SS4-S711 

4Z3 

([&~t[ID[; , Date . . . , . J I Scner lnilia~~I-.. - o~_::l~ ~ T.~-.cn la~ ~r Cl>~ sc!O>'y by Lori l!i' ~IN l'~'~'l.~l'tt t-'l ~ l'{m'ru; l.icefl~I) l.;Jf[,!()t\)L'<li wilh 0¥"9Qll Real Esta~ Forms. UC, 

UNES WffH THIS SYMBOL <E-- REQUIRE A S~GNA1.UAE:: OF 2UYER ANO/()R SEUER f,ND DATE 
Copyright OtegM R£21 EStal~ FOtms, LLC 2004 • 2014 www.ornlMline,oorn 
No pvr>:on may be reproduced withou'! Cl(P,<CSS pimnission o! O:ngon Rcru E5tuto f'om1s, llC 
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ADDENDUM NO. 1 
TO 

VACANT LAND REAL ESTATE SA LE CONTRACT# 

1. Extension 

Buyer m~y, at ii~ option, cxlend the Closing for up to Lwo (2) calendar quarters {6 months) nfter the 
scheduled Closing Datt; on or before the C]Qsing Dute. by (f) notifying Seller in writing of Buyer's 
election to extend Closing and (ii) paying to the Title Company an additional Eamesr Money Dcposi1 In 
~n ;;imoun! C<jua! lo one and orn::·huif perc~:nl ( t .5%) of 1.hc Purchru:e Price, payabfo. prior to the scheduled 
Closing Date of this transaction. Such additional Earnest. Money Deposit shall be applied to the Purchase 
Price ;\l Closing. and sh<ill be non-n:fondribk lo Duyer unless Guyer terminates this Agreement as a result 
of Seller's default hereunder or as a rcsull of the failure of a condition precedent set forth in this 
t\grc...:mcnt; pt.T paragraph 3 bdo,v. 

2. Earnest Money Dtposil 

Buyer ~ha.I~ \\rithin ten (I 0) business tbys after the foil e"Cecution of thk Agreement, deposit with Fi~t 
American Tille Company (the "Titll" Cmnp:i1ny'') an earnest money deposit in the amount of 

Eigh~_!housand ~am! JVo/l 00 lJtJl/un; ~ a,ooo } by company check or other mutually acceptable transfer 
of funds (the "~:arncst Money Dcpo!lif'). All sums cornp.rising the Earnest Money Deposit shall be hc:lr.l 
in a i:nist m;couut of First American Title Company. Any interest accruing thereon shall become a part of 
the Earnest Mcmey Deposit. The Earnest Money Deposi~ Including any intcrCS:t accroc<l thereon, shall be 
applied in reduction of the Purchase Price al the Closing. 

3. Release of Earnest Money Deposit ;tnd Termimdfon 

The Eamesl Money Deposit shall become non-refundable tmd released to the sclkr according to the 
following sd1cdulc. 

~----------------·-·---"--·-··---~----------.-----------~ 

Days from Muhm1 Acceptance 
lJfthis Agreement 

_g~y.~1· 
Day 181 

""ij)fy~21"f .... ----·· . 
J)ay 361 

Non Refundable 
Amount 

_ s-z:o&i 
s 2.000 

.· ··,. $i;00o ~ . 
$ 2000 

Cumulative Non 
Rcfuudabk Amount 

If Buyer dctcrmiru ... -s, in its sok di~crc:lion, for any reason or no reason, that the Property is unsttitablc for 
its purposes or that Buycr~s proposed :1cquisition and operation of I.he Property is not economical or 
otherwise feasible, then Buycr shall have the right to Terminate: this Agn.-cmcrnt (herein referred to~ a 
"Tcrminati-i::m") by delivery of written notice lo Seller (a "Termination Notice") prior lo the Ckising 
Date. Upon Buyt.>r's timely delivery of a Temiination Notice to Si;Ucr as provicleJ above, any aud all 
fa1m1..-st J\.toncy Deposit that had not become non-refundable as of the date of the tcrmination shaH be 
immediately rctnrucrl to Buyer and thereafter this Agreement shall be null and void. Upon hs receipt of a 
copy of:t Termination Notice delivered to Seiler as provided above:, the Tille Company sh.all immediately 
delivl.'f to Buyer, wrrlmut notice to or the need lti obtain consent from Seller, any and all F....i.mtsl Moricy 
D~'}JOStt that had noi become non-rdim1.fahfc ~S of the d.'lte Of the termination and al! inlcrcst thereon, nnd 
!11i.s J\gi-cc:mt::11L sb;ill immedjotdy terminate nnd be rendered nuH ~ml void. 

1 of3 
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4. fn . ..,twdion & Due Dilbrcncc 

During t11e period commencing on the date of nmlu<il acceptance of this Agreement and expiring on the 
Closing Date (the '·Due Diligence Period''), Buyer shall ruivc lhc right to determine, at Buyer's expense., 
in Bliyer's sole and absolute <liscrecion, whcaher the Buyer's proposed pur~hase and use of the Proixrty is 
(.'ConmnicaUy and otherwise fe<Jsible. During such time, Buyer shall also be entitled (i) to exami:n~·tilk to 
and the s1.trvcy of tl1e Property, (ii) to condllct such other tcsl.ing of ihc Property as Buy'--r shall deem 
reasonably necessary In its sole discretion, including without limitation. one or more environmental 
audits, and (iii) to physically inspect and review the Property. which investigation shull be of .such Stopc 
ns Buyer sh:ill determine. Buyer shall conduct all such inspections, sur'l!t.)'ing, and other testing of the 
Properly in a good and workmanlike manner. Buyer assume."'> ali responsibility for the a-cl.; of itself, its 
agent"~ representatives .and contractors in exercising its rights under 1his Seel ion and agrees to iridemnif)i 
and hold S_eller harmless from •my damages resulting t.bcrcfron.t This iodemnffication obligation of 
Buyer shall survive Ihe rern11nation of this Agrt.trnent for a period of three (3) months. Buyi.'f shall, ~tt 
Buyer's expense, promptly repair any damage to the P-ropt."rty caused by ·Buyer's cmry and mHilc 
inspections. 

Sellet shall in good faith coopernte with Buyer in facilitating Buy~'f'· s investigation of I.he Property. Seller 
shall prnvidc Buyer and its agents, employees or consultants wilh reasonable access to the Property m 
inspect each. and eve'}' part thcroof and aJlow Buyer ~nd it:<. agents or cons1,1h;m~ to contact all parti~ 
which currently conlr3cr with Sener ""ith respect to the Property. tn addition, Seller shall deliver or make 
avaifablc to Buyer as soon as is practicable mul nol later than 1c11 ( l 0) days after mulliai .acceptance of this 
1'\gre-ement with rcsp..x:t tQ th~ Propcrl)· iill cf the followir·1s (the "Due Diliecncc: Itc1mf'): 

a) true and complete copies of any notices of any statute,. code or other ·k:gal violation pcrbining 
to the Property; 

b) all gcotcchnical, "Phase I'" and/or other environmental asse$Sment reports for the Property jn 
Seller's possession (or in the possession of SeUer's nuomey. cnvironmcnlal consulll.mt or 
other ngcnt): 

c) true _and complete copies-Of the following: any leases or restrictive covei.umts encumbering 
the Properfy; any and all contracts or olh~r documents in Selkr's possession r..:lating to U\c 
l1roperly; any construction and development contracts; c.crtificatcs of occup;mcy and/or 
c.omp!Uincc; third~party inspection reports.; andlor plan.s and specifications for the 
Improvements; 

ti) a true: and complete copy of Seller's most r~cnt survc.y~ title insurance policy and attorney's 
title opinion relating to the .Property. 

lf Seller fails to deliver any Due Dilig.cncc Items itl its possession or c-0ntml within the aforementioned 
1 O~day period, the Om: Diligence:. Period will be l-'Xtcndod Qnc day for each one d."'ly of delay after such 
l 0-day period unril the remaining required items are delivered to Buyer. · 

Seller acknowledges that Uuycr de.ctire.<: to use the: Prnpt1ty for the con.•tnictioo and operation of;'!; so!Jir 
energy facility, and agrees th.al 'Buyer's obligations uu<ler this Agreement are e.xpressly conditioned on: 
(.-i) Buyc..-. confirming lhal the existing wnir1£ of the Properly wiU pt.nnil its contcmplat<..>d dl(.'\>elopmem, · 
or {b) Buyer obu1!ning rezoning of I.he Prhperty to a da..<;sification that will pcnniL such development. 
·seller agrees to take no action to change the zouing of the Property without Buyer's prior \Vriltcn coriscnt, 
~m<l agr1--cs to cooperate with Buyer in any required rczonin_g. process, including appearing, if requ~ed, ~t 
any public hcarin~ and executing any required <1pplic<1lions <.lnd pot.:rmiL.,;. All cxpcnst.:S of 1hc rezoning 
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approval process shall be paid by Buyer. If Buyer determines that the govemmenl<!l authrnifrcs will not 
agree to support its proposed dcvdopmcm~ thc."fl Buyer shall have the right, in ils sole dis{,"retion, IO 
-..vilhdruw its site plan submittal and terminate Lhis Agrcc1m."tlt by giving Seller written notice of 
termination duri11g the Due Diligence Period. 

lf the convcynncc of the Property by Seller 10 Buyer results in a •·subdivision" ()f property; a:s defined in 
<my applicable subdivision ordinance, then, on or before the Closing Dale. Buyer shall s~tisfy ·all 
requirements of I.he subdivision ordimmcc, including hut nnt limited to the preparation, approval and 
n .. "Cording of a pli'II (the HPJ.:tf'). ScHcr agrees to cooperate ~~th Buyer in any rcquirCd subdivision 
proccsr.. including executing of the Plat and any required applications nnd permits; all at Buyer's-expense. 

5. Buyer's Rieht of As..~ignm('nt 

Buyer shall be entitled to assign its right, tide and interest under this: A!,.trt.-cment without the consent or 
Selie!' to any person or entity including., but not limited lo, a qualified imcrmcrliary In connection with the 
cffccnmrion of a tax free exchange; prm~de<l however, upon such as:>ignrm.'nl and ~1s.sumption, Buyer 
shall not be relieved of any dutit::sT obligatious ur liabilities lu:n:umkr. 

Buyer d;itc 

Seller 

Se Her 

&Iler date 
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First American 

Order No.: 7021-2364527 
December 30, 2014 

First American Title Company of Oregon 
404 Main Street, Ste 1 
Klamath Falls, OR 97601 
Phn - (541)884-5155 
Fax - (866)747-7595 

FOR QUESTIONS REGARDING YOUR CLOSING, PLEASE CONTACT: 
LYNDA WEST, Escrow Officer/Closer 

Phone: (541)884-5155 - Fax: (866)747-7595 - Email:LWest@firstam.com 
First American litle Company of Oregon 

404 Main Street, Ste 1, Klamath Falls, OR 97601 

FOR ALL QUESTIONS REGARDING THIS PRELIMINARY REPORT, PLEASE CONTACT: 
Deborah Bergener, litle Officer 

Toll Free: (541)884-5155 - Direct: - Email: dbergener@firstam.com 

First American litle Company of Oregon 
404 Main Street, Ste 1 
Klamath Falls, OR 97601 

Attn: Lynda West, Escrow Officer 
Phone No.: (541)884-5155 - Fax No.: (866)747-7595 
Email: LWest@firstam.com 

Preliminary Title Report 

2006 ALTA Owners Standard Coverage Liability $ 575,000.00 Premium 

2006 ALTA Owners Extended Coverage Liability $ Premium 

2006 ALTA Lenders Standard Coverage Liability $ Premium 

2006 ALTA Lenders Extended Coverage Liability $ Premium 

Endorsement Premium 

Govt Service Charge Cost 

Other Cost 

$ 
$ 
$ 
$ 
$ 

$ 

$ 

Order No.: 7021-2364527 
December 30, 2014 

1,463.00 

40.00 

We are prepared to issue litle Insurance Policy or Policies of First American litle Insurance Company, a 
Nebraska Corporation in the form and amount shown above, insuring title to the following described land: 

Parcel 2 of Partition #53-95, situated in SW 1/4 of Section 18, Township 39 South, Range 10 East 
of the Willamette Meridian, Klamath County, Oregon. 

and as of December 12, 2014 at 8:00 a.m., title to the fee simple estate is vested in: 

Sonja Marie Bryant 

Subject to the exceptions, exclusions, and stipulations which are ordinarily part of such Policy form and 
the following: 

This report is for the exclusive use of the parties herein shown and is preliminary to the issuance of a 
title insurance policy and shall become void unless a policy is issued, and the full premium paid. 
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1. Taxes or assessments which are not shown as existing liens by the records of any taxing 
authority that levies taxes or assessments on real property or by the public records; proceedings 
by a public agency which may result in taxes or assessments, or notices of such 
proceedings, whether or not shown by the records of such agency or by the public records. 

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

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

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

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

The exceptions to coverage 1-5 inclusive as set forth above will remain on any subsequently 
issued Standard Coverage Title Insurance Policy. 

In order to remove these exceptions to coverage in the issuance of an Extended Coverage 
Policy the following items are required to be furnished to the Company; additional 
exceptions to coverage may be added upon review of such information: 

A. Survey or alternative acceptable to the company 
B. Affidavit regarding possession 
C. Proof that there is no new construction or remodeling of any improvement located on 

the premises. In the event of new construction or remodeling the following is 
required: 

i. Satisfactory evidence that no construction liens will be filed; or 
ii. Adequate security to protect against actual or potential construction liens; 
iii. Payment of additional premiums as required by the Industry Rate Filing 

approved by the Insurance Division of the State of Oregon 

6. Water rights, claims to water or title to water, whether or not such rights are a matter of public 
record. 

7. The assessment roll and the tax roll disclose that the within described premises were specially 
zoned or classified for Farm use. If the land has become or becomes disqualified for such use 
under the statute, an additional tax or penalty may be imposed. 

8. Liens and assessments of Klamath Project and Klamath Irrigation District, and regulations, 
contracts, easements, water and irrigation rights in connection therewith. 

9. Liens and assessments of Klamath Project and Enterprise Irrigation District, and regulations, 
contracts, easements, water and irrigation rights in connection therewith. 

First American Title 



Preliminary Report 

10. Easement as shown on the recorded plat/partition of# 53-95 
For: 30' Ingress, Egress & Utilities 
Affects: Parcel 1 for the benefit of Parcel 2 

Order No.: 7021-2364527 
Page 3 of 5 

11. Conditional Use Permit Restrictive covenant, including terms and provisions thereof. 
Recorded: December 22, 1995 in Volume M95 Page 34838, records of 

Klamath County, Oregon 

12. Easement, including terms and provisions contained therein: 
Recording Information: April 4, 1996 in Volume M96 Page 9565, records of Klamath 

County, Oregon 
In Favor of: Owners of Parcel 3 of Land Partition 10-96 
For: Access across Parcel 2 of Land Partition 53-96 for Access to 

Parcel 3 of Land Partition 10-96 

13. Easement, including terms and provisions contained therein: 
Recording Information: June 25, 1998 in Volume M98 Page 22276, records of Klamath 

County, Oregon 
In Favor of: Parcel 2 of Land Partition 53-95 
For: Ingress, egress and Utilities to Parcel 2 

- END OF EXCEPTIONS -

NOTE: We find no judgments against the vestee herein, unless shown as a numbered exception above. 

NOTE: We find no judgments or United States Internal Revenue liens against Dogwood Creek Land 
Holdings LLC 

NOTE: Taxes for the year 2014-2015 PAID IN FULL 
Tax Amount: $26.76 
Map No.: R-3910-01800-00901 
Property ID: R879138 
Tax Code No.: 032 

NOTE: According to the public record, the following deed(s) affecting the property herein described have 
been recorded within 24 months of the effective date of this report: NONE 

Situs Address as disclosed on Klamath County Tax Roll: 

R-3910-01800-00901-000, Klamath Falls, OR 97601 

THANK YOU FOR CHOOSING FIRST AMERICAN TITLE! 
WE KNOW YOU HAVE A CHOICE! 

cc: Dogwood Creek Land Holdings LLC 
cc: Sonja Marie Bryant 
cc: Lori Lester, Lester Realty 

2423 Homedale RD, Klamath Falls, OR 97603 
cc: Keith Lintner, Lester Realty 

2423 Homedale RD, Klamath Falls, OR 97603 

First American Title 
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First American Title Insurance Company 

SCHEDULE OF EXCLUSIONS FROM COVERAGE 

ALTA LOAN POLICY (06/17/06) 
The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or 
expenses that arise by reason of: 
1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or 

relating to 
(i) the occupancy, use, or enjoyment of the Land; 
(ii) the character, dimensions, or location of any improvement erected on the Land; 
(iii) the subcivision of land; or 
(iv) environmental protection; 
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion l(a) does not modify or limit the coverage 
provided under Covered Risk 5. 

(b) Any governmental police power. This Exclusion l(b) does not modify or limit the coverage provided under Covered Risk 6. 
2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8. 
3. Defects, liens, encumbrances, adverse claims, or other matters 

(a) created, suffered, assumed, or agreed to by the Insured Claimant; 
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing to 
the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy; 
(c) resulting in no loss or damage to the Insured Claimant; 
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 11, 13, or 14); 
or 
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage. 

4. Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-business laws of the 
state where the Land is situated. 

5. Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the Insured Mortgage 
and is based upon usury or any consumer credit protection or truth-in-lending law. 

6. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors' rights laws, that the transaction creating the lien of the 
Insured Mortgage, is 
(a) a fraudulent conveyance or fraudulent transfer, or 
(b) a preferential transfer for any reason not stated in Covered Risk 13(b) of this policy. 

7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy and the 
date of recording of the Insured Mortgage in the Public Records. This Exclusion does not modify or limit the coverage provided under Covered Risk ll(b ). 

ALTA OWNER'S POLICY (06/17/06) 
The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attorneys' fees, or 
expenses that arise by reason of: 
1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or 

relating to 
(i) the occupancy, use, or enjoyment of the Land; 
(ii) the character, dimensions, or location of any improvement erected on the Land; 
(iii) the subcivision of land; or 
(iv) environmental protection; 

or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion l(a) does not modify or limit the coverage provided 
under Covered Risk 5. 
(b) Any governmental police power. This Exclusion l(b) does not modify or limit the coverage provided under Covered Risk 6. 

2. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8. 
3. Defects, liens, encumbrances, adverse claims, or other matters 

(a) created, suffered, assumed, or agreed to by the Insured Claimant; 
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing to 

the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy; 
(c) resulting in no loss or damage to the Insured Claimant; 
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risks 9 and 10); or 
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Title. 

4. Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors' rights laws, that the transaction vesting the Title as 
shown in Schedule A, is 
(a) a fraudulent conveyance or fraudulent transfer; or 
(b) a preferential transfer for any reason not stated in Covered Risk 9 of this policy. 

5. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy and the 
date of recording of the deed or other instrument of transfer in the Public Records that vests Title as shown in Schedule A. 

SCHEDULE OF STANDARD EXCEPTIONS 
1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real property or 

by the public records; proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or not shown 
by the records of such agency or by the public records. 

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

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

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

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

NOTE: A SPECIMEN COPY OF THE POLICY FORM (OR FORMS) WILL BE FURNISHED UPON REQUEST 

First American Title 
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Preliminary Report 

I First American Title 

Privacy Information 
We Are Committed to Safeguarding Customer Information 

Order No.: 7021-2364527 
Page 5 of 5 

In order to better serve your needs now and in the future, we may ask you to provide us with certain information. We understand that you may be concerned about what we will do with such 
information - particularly any personal or financial information. We agree that you have a right to know how we will utilize the personal information you provide to us. Therefore, together with our 
subsidiaries we have adopted this Privacy Policy to govern the use and handling of your personal information. 

Applicability 
This Privacy Policy governs our use of the information that you provide to us. It does not govern the manner in which we may use information we have obtained from any other source, such as 
information obtained from a public record or from another person or entity. First American has also adopted broader guidelines that govern our use of personal information regardless of its source. 
First American calls these guidelines its Fair Information Values. 

Types of Information 
Depending upon which of our services you are utilizing, the types of nonpublic personal information that we may collect include: 

e Information we receive from you on applications, forms and in other communications to us, whether in writing, in person, by telephone or any other means; 
• Information about your transactions with us, our affiliated companies, or others; and 
• Information we receive from a consumer reporting agency. 

Use of Information 
We request information from you for our own legitimate business purposes and not for the benefit of any nonaffiliated party. Therefore, we will not release your information to nonaffiliated parties 
except: (1) as necessary for us to provide the product or service you have requested of us; or (2) as permitted by law. We may, however, store such information indefinitely, including the period 
after which any customer relationship has ceased. Such information may be used for any internal purpose, such as quality control efforts or customer analysis. We may also provide all of the types of 
nonpublic personal information listed above to one or more of our affiliated companies. Such affiliated companies include financial service providers, such as title insurers, property and casualty 
insurers, and trust and investment advisory companies, or companies involved in real estate services, such as appraisal companies, home warranty companies and escrow companies. Furthermore, 
we may also provide all the information we collect, as described above, to companies that perform marketing services on our behalf, on behalf or our affiliated companies or to other financial 
institutions wtth whom we or our affiliated companies have joint marketing agreements. 

Former Customers 
Even if you are no longer our customer, our Privacy Policy will continue to apply to you. 

Confidentiality and Security 
We will use our best efforts to ensure that no unauthorized parties have access to any of your information. We restrict access to nonpublic personal information about you to those individuals and 
entities who need to know that information to provide products or services to you. We will use our best efforts to train and oversee our employees and agents to ensure that your information will be 
handled responsibly and in accordance with this Privacy Policy and First American's Fair Information Values. We currently maintain physical, electronic, and procedural safeguards that comply with 
federal regulations to guard your nonpublic personal information. 

Information Obtained Through Our Web Site 
First American Financial Corporation is sensitive to privacy issues on the Internet. We believe it is important you know how we treat the information about you we receive on the Internet. 
In general, you can visit First American or its affiliates' Web sites on the World Wide Web without telling us who you are or revealing any information about yourself. Our Web servers collect the 
domain names, not the e-mail addresses, of visitors. This infonnation is aggregated to measure the number of visits, average time spent on the site, pages viewed and similar information. First 
American uses this information to measure the use of our site and to develop ideas to improve the content of our site. 
There are times, however/ when we may need information from you, such as your name and email address. When information is needed, we will use our best efforts to let you know at the time of 
collection how we will use the personal information. Usually, the personal information we collect is used only by us to respond to your inquiry, process an order or allow you to access specific 
account/profile information. If you choose to share any personal information with us, we will only use it in accordance with the policies outlined above. 

Business Relationships 
First American Financial Corporation's site and its affiliates' sites may contain links to other Web sites. While we try to link only to sites that share our high standards and respect for privacy, we are 
not responsible for the content or the privacy practices employed by other sites. 

Cookies 
Some of First American's Web sites may make use of "cookie" technology to measure stte activity and to customize information to your personal tastes. A cookie is an element of data that a Web site 
can send to your browser, which may then store the cookie on your hard drive. 
Fir51Am.com uses stored cookies. The goal of this technology is to better serve you when visiting our site, save you time when you are here and to provide you with a more meaningful and 
productive Web site experience. 

Fair Information Values 
Fairness We consider consumer expectations about their privacy in all our businesses. We only offer products and services that assure a favorable balance between consumer benef~s and consumer 
privacy. 
Public Record We believe that an open public record creates significant value for society, enhances consumer choice and creates consumer opportunity. We actively support an open public record 
and emphasize its importance and contribution to our economy. 
Use We believe we should behave responsibly when we use information about a consumer in our business. We will obey the laws governing the collection, use and dissemination of data. 
Accuracy We will take reasonable steps to help assure the accuracy of the data we collect, use and disseminate. Where possible, we will take reasonable steps to correct inaccurate information. 
When, as with the public record, we cannot correct inaccurate information, we will take all reasonable steps to assist consumers in identifying the source of the erroneous data so that the consumer 
can secure the required corrections. 
Education We endeavor to educate the users of our products and services, our employees and others in our industry about the importance of consumer privacy. We will instruct our employees on 
our fair information values and on the responsible collection and use of data. We will encourage others in our industry to collect and use information in a responsible manner. 
Security We will maintain appropriate facilities and systems to protect against unauthorized access to and corruption of the data we maintain. 
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EXHIBIT D-1 

SELLER'S MOTIVE FORCE PLAN 

A. MONTHLY DELIVERY SCHEDULES AND SCHEDULED MAINTENANCE 

The average estimated generation is 20,170,953 kWh with an annual linearized degradation rate of0.71 % 
identified in the module power output schedule of the Canadian Solar warranty. The data was post-processed to 
account for a 0.8% availability loss and a 1.0% AC loss to the POI. 

Month Net Yield Year 
1 (kwh) 

January 970,291 
February 1,058,876 
March 1,200,331 
April 1,986,508 
May 2,266,678 
June 2,393,195 
July 2,470,086 
August 2,395,964 
September 1,940,115 
October 1,537,315 
November 975,596 
December 975,999 
PV SYST Total + Post 20,170,953 
..... - :inn r- II 

B. MINIMUM ANNUAL DELIVERY CALCULATION 

The Minimum Annual Delivery of the facility is based on the estimated most adverse natural conditions 
reasonably expected. To calculate this, the P99 results identified in the PVsyst report was used with the 
subtraction of the assumed availably loss, AC collector system loss and a 25% contingency. 

Minimum estimated first-year generation is 13,961,960 kWh. Subsequent years are 

subject to the 0.71 % module degradation factor. 

C. MAXIMUM ANNUAL DELIVERY CALCULATION 

The Maximum Annual Delivery of the facility is based on the estimated probability model identified in the 
PVsyst report. The Pl results identified in the PVsyst report are used with the subtraction of the assumed 
availably loss and AC collector system loss. 
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EXHIBIT D-2 

ENGINEER'S CERTIFICATION OF 
MOTIVE FORCE PLAN 

Seller provide a written declaration from a Licensed Professional Engineer to PacifiCorp that the Facility is likely 
capable under average conditions foreseeable during the term o[this Agreement of meeting Seller's estimated 
average. maximum. and minimum Net Output. 

See attached letter 
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March 30, 2015 

Chris Norqual 

Cypress Creek Renewables 

3250 Ocean Park Blvd, Ste. 355 

Santa Monica, CA 90405 

(310) 581.6299 Office 

Dear Chris, 

www.RRCcomponies.com 

7662 SW Mohawk St. 
1uolotin, OR 97062 

503.342.4064 

RRC is providing this production yield estimate to Cypress Creek Renewables for the Merrill 
Solar Facility. The estimate provides the likely maximum, and minimum and typical Net Output 
of the Facility. The assumptions used in the estimate are documented within the attached 
PVsyst modeling report, assuming the installation of the Canadian Solar Modules. The data 
from PVsyst was post-processed, as discussed below, to provide these values. 

MONTHLY DELIVERY SCHEDULES AND SCHEDULED MAINTENANCE 

The average estimated generation is 20, 170,953 kWh with an annual linearized degradation 
rate of 0. 71 % identified in the module power output schedule of the Canadian Solar warranty. 
The data was post-processed to account for a 0.8% availability loss and a 1.0% AC loss to the 
POI. 

Month Net Yield Year 1 
{kwh) 

January 970,291 

February 1,058,876 

March 1,200,331 

April 1,986,508 

May 2,266,678 

June 2,393,195 

July 2,470,086 

August 2,395,964 

September 1,940,115 

October 1,537,315 

November 975,596 

December 975,999 

PV SYST Total + Post Processing 20, 170,953 

TABLE 1. TYPICAL MONTHLY DELIVERY SCHEDULE - P50 WITH POST PROCESSING LOSSES 

www.RRCcomponies.com experience matters 



Motive Force Letter 
Merrill Solar Projec1 

A. MINIMUM ANNUAL DELIVERY CALCULATION 

03/25/2015 
Page 2 of 2 

The Minimum Annual Delivery of the facility is based on the estimated most adverse natural 
conditions reasonably expected. To calculate this, the P99 results identified in the PVsyst 
report was used with the subtraction of the assumed availably loss, AC collector system loss 
and a 25% contingency. 

Minimum estimated first-year generation is 13,961,960 kWh. 

Subsequent years are subject to the 0. 71 % module degradation factor. 

B. MAXIMUM ANNUAL DELIVERY CALCULATION 

The Maximum Annual Delivery of the facility is based on the estimated probability model 
identified in the PVsyst report. The P1 results identified in the PVsyst report are used with the 
subtraction of the assumed availably loss and AC collector system loss. 

Maximum estimated first-year generation is 21,790,945 kWh. 

Subsequent years are subject to the 0. 71 % module degradation factor. 

Regards, 

Samuel Moser 

Attached: 1. PVSYST V6.22, Merrill Solar Project 03/25/15 PVSYST Report Pages 1-6 
2. Canadian Solar Datasheet, Pages 1-2 
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PVSYST V6.35 RRC Power & Energy, LLC (United States) 30/03/15 Page 1/5 

Grid-Connected System: Simulation parameters 

Project: Merrill Oregon 

Geographical Site 

Situation 

Merrill 

Latitude 
Legal Time 

Albedo 
Klamath Falls Intl Ap [uo] 

Country United States 

Time defined as 
42.0"N 
Time zone UT-8 
0.20 

Longitude 
Altitude 

121.6'W 
1242 m 

Meteo data: TMY - NREL: TMY3 hourly DB (1991-2005) 

Simulation variant : Merrill Oregon 

Simulation date 30/03/15 1 Oh25 

Simulation para.meters 

Collector Plane Orientation Tilt 20° Azimuth oo 
50 Sheds Pitch 8.81 m Collector width 3.93 m 
Inactive band Top Om Bottom 0.75 m 
Shading limit angle Gamma 14.72 ° Occupation Ratio 44.6 % 
Shadings electrical effect Cell size 12.5cm Strings in width 2 

Models used Transposition Perez Diffuse Imported 

Horizon Free Horizon 

Near Shadings Mutual shadings of sheds Electrical effect 

PV Arrays Characteristics (2 kinds of array defined) 
PV module Si-poly Model CS6X - 300P 

Manufacturer Canadian Solar Inc. 

Sub-array "Sub-array #1" 
Number of PV modules In series 19 modules In parallel 1710 strings 
Total number of PV modules Nb. modules 32490 Unit Norn. Power 300 Wp 
Array global power Nominal (STC) 9747 kWp At operating cond. 9322 kWp (35"C) 
Array operating characteristics (50"C) U mpp 650 v I mpp 14332 A 

Sub-array "Sub-array #2" 
Number of PV modules In series 19 modules In parallel 573 strings 
Total number of PV modules Nb. modules 10887 Unit Norn. Power 300Wp 
Array global power Nominal (STC) 3266 kWp At operating cond. 3124 kWp (35"C) 
Array operating characteristics (50"C) U mpp 650V I mpp 4802 A 

Total Arrays global power Nominal (STC) 13013 kWp Total 43377 modules 
Module area 83233 m2 Cell area 76017 m2 

Inverter Model Sunny Central 800CP-US 
Manufacturer SMA 

Characteristics Operating Voltage 570-820 v Unit Norn. Power 800 kWac 
Max. power (=>25"C) 880 kWac 

Sub-array "Sub-array #1" Nb. of inverters 9 units Total Power 7200 kWac 
Sub-array "Sub-array #2" Nb. of inverters 3 units Total Power 2400 kWac 

Total Nb. of inverters 12 Total Power 9600 kWac 

p C!liFoigy, LLC (United Slates) 



PVSYST V6.35 RRC Power & Energy, LLC (United States) 30/03/15 Page 2/5 

Grid-Connected System: Simulation parameters (continued) 

Array Soiling Losses 

Thermal Loss factor 

Wiring Ohmic Loss 

LID - Light Induced Degradation 
Module QualityLoss 
Module Mismatch Losses 
Incidence effect, user defined profile 

System loss factors 

User's needs : 

PVsyst Licensed to RRC Power & Energy, LLC (United States) 

Uc (canst) 29.0W/m2K Uv (wind) 0.0 W/m 2K I mis 

Array#1 0.72 mOhm Loss Fraction 1.5 % at STC 
Array#2 2.1 mOhm Loss Fraction 1.5 % at STC 

Global Loss Fraction 1.5 % at STC 

Loss Fraction 2.0% 
Loss Fraction 0.0% 
Loss Fraction 2.7 % at MPP 

,.--~ --.;c;: --12o~----1- --30° - -, 40:---- -
1

· -- -so 0 -;- w:-- · r ~T. ----w--1 -00o -- : 
_ ~-~1-_:_o-o_---+--1 ---1-.oCJ_--_r' - ___ 1.00-- _J_

1
: __ --1--~ -+--- ~----- -r---- -~ ------1 

- ---- --- -- 1_,9_Cl___J_ ~_(l~---~-~__L ~--- _ __c>:~ _ _i___D:Cl_Cl___ 

Wires 0 m 3x15000.0 mm 2 Loss Fraction 0.0 % at STC 

Unlimited load (grid) 



PVSYST V6.35 RRC Power & Energy, LLC (United States) 

Project: 

Simulation variant : 

Main system parameters 
PV Field Orientation 
PV modules 
PV Array 
Inverter 
Inverter pack 
User's needs 

Main simulation results 
System Production 

Grid-Connected System: Main results 

Merrill Oregon 

Merrill Oregon 

System type 
Sheds disposition, tilt 

Model 
Nb. of modules 

Model 
Nb. of units 

Unlimited load (grid) 

Produced Energy 
Performance Ratio PR 

Grid=Connected 
20° azimuth 
CS6X - 300P Pnom 
43377 Pnom total 
Sunny Central 800CP-US Pnom 
12.0 Pnom total 

20541 MWh/year 
82.0 % 

Specific prod. 

30/03/15 Page 3/5 

oo 
300Wp 
13013 kWp 
800 kW ac 
9600 kW ac 

1578 kWh/kWp/year 

Normalized productions (per installed kWp): Nominal power 13013 kWp Performance Ratio PR 

Le: Collection Loss (PV~array losses) 0.78 kWh/kWp/day 
Ls: System Loss (inverter,.") 0.16 kWh/kWp/day 
Yf: Produced useful energy (inverter output) 4.32 kWh/kWp/day 

January 

February 

March 

April 

May 

TAmb Glo~ 
kWh/m' I 

58.4 ·1 
·c 

-0.80 

72.4 2.85 

94.7 2.10 

167.7 7.19 

208.9 10.66 

June 233.9 15.85 

: July 245.2 20.31 

I 

Merrill Oregon 

Balances and main results 

Globlnc GlobEff ; EArray 

kWh/m' kWh/m' I MWh 

88.0 81.4 1026 

96.9 89.6 1120 

108.1 101.9 1270 

184.5 176.5 2100 

214.3 205.4 2397 

232.1 222.6 2530 

247.8 234.5 2610 

! E_Grid 
I I 

I 
EffArrR 

I 
EffSysR 

MWh % % 
---

988 14.01 13.49 
1078 13.88 13.36 
1222 14.12 13.59 
2023 13.67 13.17 
2308 13.44 12.94 
2437 13.10 12.62 
2515 12.65 12.19 

:August 223.3 19.53 241.8 225.5 2529 2440 12.57 12.12 

'lseptember 159.6 12.95 191.3 175.7 2049 1976 12.87 12.41 

October 

1 

106.1 7.15 140.2 135.0 1624 1565 13.92 13.41 

I November 60.8 1.64 89.6 I 82.7 1033 993 13.85 13.33 

~cember 57.0 1 -0.61 90.1 j 83.0 1031 994 13.74 13.25 _I 

~v::r __ ~-=-=c~879 ~-L~---~24~ ~~1::9-1_~~~9_1-~054; -1~-23_;- ~- 1_2~~ j 
Legends: Glob Hor Horizontal global irradiation 

TAmb Ambient Temperature 

Glob Inc Global incident in coll. plane 

GlobEff Effective Global, corr. for IAM and shadings 

PVsyst Licensed to RRC Power & Energy, LLC (Uniled States) 

EArray 

E_Grid 

EtfArrR 

EffSysR 

Effective energy at the output of the array 

Energy injected into grid 

Effie. Eout array I rough area 

Effie. Eout system I rough area 
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Project: 

Simulation variant : 

Main system parameters 
PV Field Orientation 
PV modules 
PV Array 
Inverter 
Inverter pack 
User's needs 

Grid-Connected System: Loss diagram 

Merrill Oregon 

Merrill Oregon 

System type 
Sheds disposition, tilt 

Model 
Nb. of modules 

Model 
Nb. of units 

Unlimited load (grid) 

Grid-Connected 
20° azimuth 
CS6X - 300P Pnom 
43377 Pnom total 
Sunny Central 800CP-US Pnom 
12.0 Pnom total 

oo 
300Wp 
13013 kWp 
800 kW ac 
9600 kW ac 

Loss diagram over the whole year 

1814 kWh/m2 * 83233 m' coll. 

efficiency at STC = 15.62% 

23580 MWh 

21350 MWh 

20541 MWh 

20541 MWh 

Horizontal global irradiation 

+14.0% Global incident in coll. plane 

-1.3% Near Shadings: irradiance loss 

IAM factor on global 

-0.2% 

-3.7% 

-3.6% 

Soiling loss factor 

Effective irradiance on collectors 

PV conversion 

Array nominal energy (at STC effic.) 

PV loss due to irradiance level 

PV loss due to temperature 

Shadings: Electrical Loss , sheds2 strings in width 

LID - Light induced degradation 

Module array mismatch loss 

Ohmic wiring loss 

Array virtual energy at MPP 

Inverter Loss during operation (efficiency) 

Inverter Loss over nominal inv. power 

Inverter Loss due to power threshold 

Inverter Loss over nominal inv. voltage 

0.0% Inverter Loss due to voltage threshold 
Available Energy at Inverter Output 

AC ohmic loss 

Energy injected into grid 

PVsyst Licensed to RRC Power & Energy, LLC (United States) 
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Project: 

Simulation variant : 

Grid-Connected System: P50 - P90 evaluation 

Merrill Oregon 

Merrill Oregon 

Main system parameters 
PV Field Orientation 

System type 
Sheds disposition, tilt 

Model 
Nb. of modules 

Model 
Nb. of units 

Unlimited load (grid) 

Grid-Connected 
20° azimuth 

PV modules 
PV Array 
Inverter 
Inverter pack 
User's needs 

CS6X - 300P Pnom 
43377 Pnom total 
Sunny Central 800CP-US Pnom 
12.0 Pnom total 

Evaluation of the Production probability forecast 

The probability distribution of the system production forecast for different years is mainly dependent 

on the meteo data used for the simulation, and depends on the following choices: 

Meteo data source 
Meteo data Kind 

Climate change 
Variance 

NREL: TMY3 hourly DB(1991-2005} 
TMY, multi-year 

Specified Deviation 
Year-to-year variability 

0.0 % 
2.6% 

The probability distribution variance is also depending on some system parameters uncertainties 
Specified Deviation PV module modelling/parameters 2.0 % 

Inverter efficiencyuncertainty 0.5 % 
Soiling and mismatch uncertainties 1.0 % 

Degradation uncertainty 1.0 % 
Global variab'ility (meteo +system) Variance 3.6 % (quadratic sum) 

Annual production probability 

1.1 
1.0 
0.9 
0.8 

I-< 0.7 I!) 
'd 

0.6 ~ 
;:l 

..0 0.5 
0 
I-< 0.4 0.. 

0.3 
0.2 
0.1 
0.0 
18000 

Variability 
P50 
P90 
P99 

738 MWh 
20541 MWh 
19594 MWh 
18823 MWh 

Repartition function 

E_Grid simul = 20541 f'.Wh 

19000 20000 21000 
E_Grid system production MWh 

PVsyst Licensed to RRC Power & Energy. LLC (United States) 

22000 
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oo 
300Wp 
13013 kWp 
800 kW ac 
9600 kW ac 

23000 



EXHIBITE 

START-UP TESTING 

Start-Up Testing shall consist of the Quality Assurance/Quality Control plans and procedures developed by the EPC 
Contractor. 

Contractor shall submit to Owner a final copy of its quality assurance/quality control (QA/QC) plan for review not 
later than 45 days after contract execution for Owner review and comment. 
The QA/QC program shall include, but is not limited to, such procedures and systems as the following: 

Road construction 
Rebar and conduit placement 
Concrete placement and testing 
All wire insulation testing-Megger testing or very low frequency testing 
Mechanical system-trackers, mounting structures, tracker controls 
Factory testing of inverters and transformers by the manufacturer 
PV source open-circuit measurements-VOC at combiner boxes 
Fuse tests 
Termination pull testing 
All visual inspections 
Grounding continuity testing 
Earth-ground resistivity testing 
PV module inspection and manufacturer documentation of factory test per the manufacturer's existing 
program 
Metering and instrumentation calibration testing 
Step-up transformer field testing 
Inverter phase rotation and matching with utility 
Relay settings/transfer trip/etc. at the point of interconnection to Owner 
Other Contractor-prescribed procedures 

All QA/QC testing procedures onsite shall be witnessed and documented by a qualified representative of Contractor. 
Owner shall observe and witness QA/QC as necessary and at its discretion. A qualified field engineer/QA 
representative of Contractor shall date and sign documentation indicating completion and acceptance of each onsite 
QA/QC test procedures. 

Following installation, Contractor shall provide a proposed commissioning and startup plan for the Plant. 

Contractor shall coordinate with Owner to develop an acceptable commissioning plan that includes a checkout and 
startup procedure. This work will assure: that systems are activated in a manner that is safe for personnel as well as 
for the equipment, that Contractor work is complete and according to the contract documents, and that the systems 
perform as required by the contract documents and are ready to be turned over to Owner. As the construction and 
installation of the systems nears completion, Contractor shall prepare punch lists and conduct system walk-downs, 
sub-system and system checkouts, startups, testing, and turnovers. 
The final approved Commissioning Procedures shall, at minimum, include the following: 

Safety plan during startup and commissioning 
Review of all QA/QC testing on the DC and AC sides of inverters 
Detailed procedure for PV Plant startup, including switching sequencing 
Confirm testing and energizing inverters in conformance with manufacturer's recommended procedures; 
note operating voltages; and confirm inverter is performing as expected 
Under full sun conditions, and after at least 15 minutes of operation, taking and recording PV Plant 
operating data-such as but not limited to MWDC, MW AC, VDC, V AC, lDC, IAC, Solar Radiation, etc. 
Testing the system control and monitoring system to verify that it is performing correctly 
Testing the communication system for offsite monitoring 

33 



Testing the Plant metering and protective relaying in conjunction with the utility during energization 
procedures 
Detailed procedure for interface and initialization with the grid 
Documentation of successful startup and commissioning procedure 
Written notification submitted by Contractor to Owner that the completion of Commissioning has occurred 

Upon successful completion of energizing and startup, the Plant will be considered operable. 
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EXHIBIT F 

SELLER AUTHORIZATION TO RELEASE 
GENERATION DATA TO PACIFICORP 

[Interconnection Customer Letterhead] 

Transmission Services 
Attn: Vice President, Transmission Services 
825 NE Multnomah, Suite 1600 
Portland, OR 97232 

RE: Q640 Interconnection Request 

Dear Sir: 

Merrill Solar, LLC hereby voluntarily authorizes PacifiCorp's Transmission business unit to 
share Merrill Solar, LLC'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. Merrill Solar, LLC 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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EXHIBITG 

SCHEDULE 37 AND PRICING SUMMARY TABLE 

On-Peak Off-Peak 
(cents/kWh) (cents/kWh) 

2016 3.85 2.84 
2017 4.06 3.01 
2018 4.33 3.20 
2019 4.55 3.41 
2020 4.78 3.84 
2021 4.92 4.25 
2022 5.58 4.83 
2023 5.79 5.02 
2024 8.84 7.36 
2025 9.01 7.49 
2026 9.17 7.64 
2027 9.34 7.78 
2028 9.52 7.94 
2029 9.68 8.11 
2030 9.85 8.28 
2031 10.03 8.46 
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PACIFIC 
A DIVISION OF PACIFICORP 

OREGON 
SCHEDULE 37 

AVOIDED COST PURCHASES FROM 
QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 1 

Available 
To owners of Qualifying Facilities making sales of electricity to the Company in the State of 
Oregon. 

Applicable 
For power purchased from Qualifying Facilities with a nameplate capacity of 10,000 kW or less 
or that, together with any other electric generating facility using the same motive force, owned 
or controlled by the same person(s) or affiliated person(s), and located at the same site, has a 
nameplate capacity of 10,000 kW or less. Owners of these Qualifying Facilities will be required 
to enter into a written power sales contract with the Company. 

Definitions 
Cogeneration Facility 
A facility which produces electric energy together with steam or other form of useful energy 
(such as heat) which are used for industrial, commercial, heating or cooling purposes through 
the sequential use of energy. 

Qualifying Facilities 
Qualifying cogeneration facilities or qualifying small power production facilities within the 
meaning of section 201 and 210 of the Public Utility Regulatory Policies Act of 1978 (PURPA), 
16 U.S.C. 796 and 824a-3. 

Qualifying Electricity 
Electricity that meets the requirements of "qualifying electricity" set forth in the Oregon 
Renewable Portfolio Standards: ORS 469A.010, 469A.020, and 469A.025. 

Renewable Qualifying Facility 
A Qualifying Facility that generates Qualifying Electricity. 

Wind Qualifying Facility 
A Renewable Qualifying Facility that generates Qualifying Electricity using wind as its motive 
force. 

Baseload Renewable Qualifying Facility 
A Renewable Qualifying Facility that generates Qualifying Electricity using any qualifying 
resource other than wind or solar. 

Small Power Production Facility 
A facility which produces electric energy using as a primary energy source biomass, waste, 
renewable resources or any combination thereof and has a power production capacity which, 
together with other facilities located at the same site, is not greater than 80 megawatts. 

On-Peak Hours or Peak Hours 
On-Peak hours are defined as 6:00 a.m. to 10:00 p.m. Pacific Prevailing Time Monday through 
Saturday, excluding NERC holidays. 

Due to the expansions of Daylight Saving Time (DST) as adopted under Section 110 of the U.S. 
Energy Policy Act of 2005, the time periods shown above will begin and end one hour later for 
the period between the second Sunday in March and the first Sunday in April and for the period 
between the last Sunday in October and the first Sunday in November. 

P.U.C. OR No. 36 

Issued August 11, 2014 
R. Bryce Dalley, Vice President, Regulation 
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PACIFIC PO 
A DIVISION OF PACIFICORP 

ER OREGON 
SCHEDULE 37 

AVOIDED COST PURCHASES FROM 
QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 2 

Definitions (continued) 

Off-Peak Hours 
All hours other than On-Peak. 

Excess Output 
Excess Output shall mean any increment of Net Output delivered at a rate, on an hourly basis, 
exceeding the Facility Nameplate Capacity. PacifiCorp shall pay Seller the Off-Peak Price as 
described and calculated under pricing option 4 (Non-Firm Market Index Avoided Cost Price) for 
all Excess Output. 

Same Site 
Generating facilities are considered to be located at the same site as the QF for which 
qualification for the standard rates and standard contract is sought if they are located within a 
five-mile radius of any generating facilities or equipment providing fuel or motive force 
associated with the QF for which qualification for the standard rates and standard contract is 
sought. 

Person(s) or Affiliated Person(s) 
A natural person or persons or any legal entity or entities sharing common ownership, 
management or acting jointly or in concert with or exercising influence over the policies or 
actions of another person or entity. Two facilities will not be held to be owned or controlled by 
the same person(s) or affiliated person(s) solely because they are developed by a single entity. 
Two facilities will not be held to be owned or controlled by the same person(s) or affiliated 
person(s) if such common person or persons is a "passive investor" whose ownership interest in 
the QF is primarily related to utilizing production tax credits, green tag values and MACRS 
depreciation as the primary ownership benefit and the facilities at issue are independent family
owned or community-based projects. A unit of Oregon local government may also be a 
"passive investor" in a community-based project if the local governmental unit demonstrates that 
it will not have an equity ownership interest in or exercise any control over the management of 
the QF and that its only interest is a share of the cash flow from the QF, which share will not 
exceed 20%. The 20% cash flow share limit may only be exceeded for good cause shown and 
only with the prior approval of the Commission. 

Shared Interconnection and Infrastructure 
QFs otherwise meeting the separate ownership test and thereby qualified for entitlement to the 
standard rates and standard contract will not be disqualified by utilizing an interconnection or 
other infrastructure not providing motive force or fuel that is shared with other QFs qualifying for 
the standard rates and standard contract so long as the use of the shared interconnection 
complies with the interconnecting utility's safety and reliability standards, interconnection 
contract requirements and Prudent Electrical Practices as that term is defined in the 
interconnecting utility's approved standard contract. 

Dispute Resolution 
Upon request, the QF will provide the purchasing utility with documentation verifying the 
ownership, management and financial structure of the QF in reasonably sufficient detail to allow 
the utility to make an initial determination of whether or not the QF meets the above-described 
criteria for entitlement to the standard rates and standard contract. 
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IFIC POWER 
AVOIDED COST PURCHASES FROM 
QUALIFYING FACILITIES OF 10,000 KW OR LESS 

Dispute Resolution (continued} 

OREGON 
SCHEDULE 37 

Page 3 

Any dispute concerning a QF's entitlement to the standard rates and standard contract shall be 
presented to the Commission for resolution. 

Self Supply Option 
Owner shall elect to sell all Net Output to PacifiCorp and purchase its full electric requirements 
from PacifiCorp or 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 the power purchase agreement and the appropriate retail service. 

Pricing Options 
1. Standard Fixed Avoided Cost Prices 
Prices are fixed at the time that the contract is signed by both the Qualifying Facility and the 
Company and will not change during the term of the contract. Standard Fixed Avoided Cost 
Prices are available for a contract term of up to 15 years and prices under a longer term 
contract (up to 20 years) will thereafter be under the Firm Market Indexed Avoided Cost Price, 
The Standard Fixed Avoided Cost pricing option is available to all Qualifying Facilities. The 
Standard Fixed Avoided Cost Price for Wind Qualifying Facilities will reflect integration costs as 
set forth on page 5. 

2. Renewable Fixed Avoided Cost Prices 
Prices are fixed at the time that the contract is signed by both the Renewable Qualifying Facility 
and the Company and will not change during the term of the contract. Renewable Fixed 
Avoided Cost Prices are available for a contract term of up to 15 years and prices under a 
longer term contract (up to 20 years) will thereafter be under the Firm Market Indexed Avoided 
Cost Price. The Renewable Fixed Avoided Cost pricing option is available only to Renewable 
Qualifying Facilities. A Renewable Qualifying Facility choosing the Renewable Fixed Avoided 
Cost pricing option must cede all Green Tags generated by the facility, as defined in the 
standard contract, to the Company during the Renewable Resource Deficiency Period identified 
on page 6, except that a Renewable Qualifying Facility retains ownership of all Environmental 
Attributes generated by the facility, as defined in the standard contract, during the Renewable 
Resource Sufficiency Period identified on page 6 and during any period after the first 15 years 
of a longer term contract (up to 20 years). 

3. Firm Market Indexed Avoided Cost Prices 
Firm Market Index Avoided Cost Prices are available to Qualifying Facilities that contract to 
deliver firm power. Monthly on-peak I off-peak prices paid are a blending of Intercontinental 
Exchange (ICE) Day Ahead Power Price Report at market hubs for on-peak and off-peak prices. 
The monthly blending matrix is available upon request. 

4. Non-Firm Market Index Avoided Cost Prices 
Non-Firm Market Index Avoided Cost Prices are available to Qualifying Facilities that do not 
elect to provide firm power. Qualifying Facilities taking this option will have contracts that do not 
include minimum delivery requirements, default damages for construction delay or, for under 
delivery or early termination, or default security for these purposes. Monthly On-Peak I Off-Peak 
prices paid are 93 percent of a blending of ICE Day Ahead Power Price Report at market hubs 
for on-peak and off-peak firm index prices. The monthly blending matrix is available upon 
request. The Non-Firm Market Index Avoided Cost pricing option is available to all Qualifying 
Facilities. The Non-Firm Market Index Avoided Cost Price for Wind Qualifying Facilities will 
reflect integration costs. 
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IFIC POWER OREGON 
SCHEDULE 37 

AVOIDED COST PURCHASES FROM 
QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 4 

Monthly Payments 
A Qualifying Facility shall select the option of payment at the time of signing the contract under 
one of the Pricing Options specified above. Once an option is selected the option will remain in 
effect for the duration of the Facility's contract. 

Renewable or Standard Fixed Avoided Cost Prices 
In accordance with the terms of a contract with a Qualifying Facility, the Company shall pay for 
all separately metered kilowatt-hours of On-Peak and Off-Peak generation at the renewable or 
standard fixed prices as provided in this schedule. On-Peak and Off-Peak are defined in the 
definitions section of this schedule. 

Firm Market Indexed and Non-Firm Market Index Avoided Cost Prices 
In accordance with the terms of a contract with a Qualifying Facility, the Company shall pay for 
all separately metered kilowatt-hours of On-Peak and Off-Peak generation at the market prices 
calculated at the time of delivery. On-Peak and Off-Peak are defined in the definitions section 
of this schedule. 
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ER OREGON 
SCHEDULE 37 

AVOIDED COST PURCHASES FROM 
QUALIFYING FACILITIES OF 10,000 KW OR LESS 

Avoided Cost Prices 

Standard Fixed Avoided Cost Prices 
Fixed Prices ¢/kWh 

Deliveries Base Load QF (1) Wind QF (2) 

Page 5 

SolarQF 
During On-Peak Off-Peak On-Peak Off-Peak On-Peak Off-Peak 

Calendar Energy Energy Energy Energy Energy Energy 
Year Price Price Price Price Price Price 

(a) (b) (c) (d) (e) (f) 

2014 3.98 2.62 3.71 2.35 3.98 2.62 
2015 3.94 2.86 3.67 2.59 3.94 2.86 
2016 3.85 2.84 3.58 2.57 3.85 2.84 
2017 4.06 3.01 3.79 2.73 4.06 3.01 
2018 4.33 3.20 4.04 2.92 4.33 3.20 
2019 4.55 3.41 4.26 3.12 4.55 3.41 
2020 4.78 3.84 4.48 3.54 4.78 3.84 
2021 4.92 4.25 4.62 3.95 4.92 4.25 
2022 5.58 4.83 5.28 4.53 5.58 4.83 
2023 5.79 5.02 5.48 4.71 5.79 5.02 
2024 6.97 3.91 3.72 3.59 4.32 3.91 
2025 7.11 4.00 3.81 3.68 4.42 4.00 
2026 7.31 4.13 3.94 3.80 4.56 4.13 
2027 7.52 4.29 4.09 3.96 4.73 4.29 
2028 7.74 4.44 4.24 4.11 4.89 4.44 
2029 8.00 4.64 4.44 4.30 5.10 4.64 
2030 8.25 4.83 4.62 4.48 5.30 4.83 
2031 8.42 4.93 4.72 4.57 5.40 4.93 
2032 8.59 5.03 4.81 4.66 5.51 5.03 
2033 8.76 5.13 4.91 4.75 5.62 5.13 
2034 8.94 5.23 5.01 4.85 5.74 5.23 
2035 9.11 5.33 5.10 4.94 5.84 5.33 
2036 9.30 5.44 5.21 5.05 5.97 5.44 
2037 9.50 5.56 5.32 5.16 6.09 5.56 
2038 9.70 5.68 5.44 5.27 6.22 5.68 
2039 9.90 5.80 5.55 5.38 6.35 5.80 
2040 10.11 5.91 5.66 5.48 6.48 5.91 

(1) Capacity Contribution to Peak for Avoided Proxy Resource and Base Load Qualifying Facility 
resource are assumed 100%. 

(2) The standard avoided cost price for wind is reduced by an integration charge of $2.55/MWh 
($2012). If Wind Qualifying Facility is not in PacifiCorp's balancing authority area, then no 
reduction is required. 
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IFIC POWER OREGON 
SCHEDULE 37 

AVOIDED COST PURCHASES FROM 
QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 6 

Avoided Cost Prices (Continued) 
Renewable Fixed Avoided Cost Prices 

Fixed Prices ¢/kWh 

Deliveries Base Load Renewable QF (2) Wind QF (3,4) Solar QF (5) 

During On-Peak Off-Peak On-Peak Off-Peak On-Peak Off-Peak 
Calendar Energy Energy Energy Energy Energy Energy 
Year (1) Price Price Price Price Price Price 

(a) (b) (c) (d) (e) (f) 

2014 3.98 2.62 3.71 2.35 3.98 2.62 

2015 3.94 2.86 3.67 2.59 3.94 2.86 

2016 3.85 2.84 3.58 2.57 3.85 2.84 

2017 4.06 3.01 3.79 2.73 4.06 3.01 

2018 4.33 3.20 4.04 2.92 4.33 3.20 

2019 4.55 3.41 4.26 3.12 4.55 3.41 

2020 4.78 3.84 4.48 3.54 4.78 3.84 

2021 4.92 4.25 4.62 3.95 4.92 4.25 

2022 5.58 4.83 5.28 4.53 5.58 4.83 

2023 5.79 5.02 5.48 4.71 5.79 5.02 

2024 11.48 7.36 8.24 7.05 8.84 7.36 

2025 11.70 7.49 8.39 7.17 9.01 7.49 

2026 11.91 7.64 8.54 7.31 9.17 7.64 

2027 12.14 7.78 8.71 7.45 9.34 7.78 

2028 12.36 7.94 8.87 7.61 9.52 7.94 

2029 12.58 8.11 9.02 7.77 9.68 8.11 

2030 12.81 8.28 9.18 7.93 9.85 8.28 

2031 13.05 8.46 9.34 8.10 10.03 8.46 

2032 13.29 8.66 9.51 8.30 10.21 8.66 

2033 13.53 8.87 9.68 8.50 10.39 8.87 

2034 13.79 9.07 9.86 8.69 10.58 9.07 

2035 14.04 9.27 10.03 8.89 10.78 9.27 

2036 14.32 9.49 10.23 9.09 10.99 9.49 

2037 14.59 9.72 10.42 9.32 11.19 9.72 

2038 14.87 9.96 10.60 9.55 11.39 9.96 

2039 15.15 10.21 10.80 9.79 11.60 10.21 

2040 15.47 10.43 11.02 10.00 11.85 10.43 

(1) For the purpose of determining: (1) when the Renewable Qualifying Facility is entitled to renewable avoided cost prices; and 
(2) the ownership of Environmental Attributes and the transfer of Green Tags to PacifiCorp, the Renewable Resource Sufficiency 
Period ends December 31, 2023, and the Renewable Resource Deficiency Period begins January 1, 2024. 

(2) The renewable avoided cost price during the Renewable Resource Deficiency Period (2024-2040) has been increased by an 
integration charge of $2.55/MWh ($2012). 

(3) During the Renewable Resource Deficiency Period, the renewable avoided cost price for a Wind Qualifying Facility will be 
adjusted by adding the difference between the avoided integration costs and the Qualifying Facility's integration costs. If the 
Wind Qualifying Facility is in PacifiCorp's balancing authority area (BAA), the adjustment is zero (integration costs cancel each 
other out). If the Wind Qualifying Facility is not in PacifiCorp's BAA, $2.55/MWh ($2012) will be added for avoided integration 
charges. 

(4) During Renewable Resource Sufficiency Period, the renewable avoided cost price for a Wind Qualifying Facility has been 
reduced by an integration charge of $2.55/MWh ($2012) for Wind Qualifying Facilities located in PacifiCorp's BAA (in-system). If 
a Wind Qualifying Facility is not in PacifiCorp's BAA, $2.55/MWh ($2012) will be added for avoided integration charges. 

(5) The renewable avoided cost payment during the Renewable Resource Deficiency Period (2024-2040) has been 
increased by an integration charge of $2.55/MWh ($2012). 

P.U.C. OR No. 36 

Issued August 11, 2014 
R. Bryce Dalley, Vice President, Regulation 

continued 
Second Revision of Sheet No. 37-6 

Canceling First Revision of Sheet No. 37-6 
Effective for service on and after August 20, 2014 

Advice No. 14-007 



CIFIC POWER 
AVOIDED COST PURCHASES FROM 
QUALIFYING FACILITIES OF 10,000 KW OR LESS 

Qualifying Facilities Contracting Procedure 

OREGON 
SCHEDULE 37 

Page 7 

Interconnection and power purchase agreements are handled by different functions within the 
Company. Interconnection agreements (both transmission and distribution level voltages) are 
handled by the Company's transmission function (PacifiCorp Transmission Services) while 
power purchase agreements are handled by the Company's merchant function (PacifiCorp 
Commercial and Trading). 

It is recommended that the owner initiate its request for interconnection 18 months ahead of the 
anticipated in-service date to allow time for studies, negotiation of agreements, engineering, 
procurement, and construction of the required interconnection facilities. Early application for 
interconnection will help ensure that necessary interconnection arrangements proceed in a 
timely manner on a parallel track with negotiation of the power purchase agreement. 

1. Qualifying Facilities up to 10,000 kW 

APPLICATION: To owners of existing or proposed QFs with a design capacity less 
than or equal to 10,000 kW who desire to make sales to the Company in the state of Oregon. 
Such owners will be required to enter into a written power purchase agreement with the 
Company pursuant to the procedures set forth below. 

I. Process for Completing a Power Purchase Agreement 
A. Communications 
Unless otherwise directed by the Company, all communications to the Company 
regarding QF power purchase agreements should be directed in writing as follows: 

PacifiCorp 
Manager-OF Contracts 
825 NE Multnomah St, Suite 600 
Portland, Oregon 97232 

The Company will respond to all such communications in a timely manner. If the 
Company is unable to respond on the basis of incomplete or missing information from 
the QF owner, the Company shall indicate what additional information is required. 
Thereafter, the Company will respond in a timely manner following receipt of all 
required information. 
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B. Procedures 
1. The Company's approved generic or standard form power purchase 

agreements may be obtained from the Company's website 
at www.pacificorp.com, or if the owner is unable to obtain it from the website, 
the Company will send a copy within seven days of a written request. 

2. In order to obtain a project specific draft power purchase agreement the owner 
must provide in writing to the Company, general project information required for 
the completion of a power purchase agreement, including, but not limited to: 

(a) demonstration of ability to obtain QF status; 
(b) design capacity (MW), station service requirements, and net amount of 

power to be delivered to the Company's electric system; 
(c) generation technology and other related technology applicable to the 

site; 
(d) proposed site location; 
(e) schedule of monthly power deliveries; 
(f) calculation or determination of minimum and maximum annual 

deliveries; 
(g) motive force or fuel plan; 
(h) proposed on-line date and other significant dates required to complete 

the milestones; 
(i) proposed contract term and pricing provisions as defined in this 

Schedule (i.e.,standard fixed price, renewable fixed price); 
U) status of interconnection or transmission arrangements; 
(k) point of delivery or interconnection; 

3. The Company shall provide a draft power purchase agreement when all 
information described in Paragraph 2 above has been received in writing from 
the QF owner. Within 15 business days following receipt of all information 
required in Paragraph 2, the Company will provide the owner with a draft power 
purchase agreement including current standard avoided cost prices and/or 
other optional pricing mechanisms as approved by the Public Utility 
Commission of Oregon in this Schedule 37. 

4. If the owner desires to proceed with the power purchase agreement after 
reviewing the Company's draft power purchase agreement, it may request in 
writing that the Company prepare a final draft power purchase agreement. In 
connection with such request, the owner must provide the Company with any 
additional or clarified project information that the Company reasonably 
determines to be necessary for the preparation of a final draft power purchase 
agreement. Within 15 business days following receipt of all information 
requested by the Company in this paragraph 4, the Company will provide the 
owner with a final draft power purchase agreement. 
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B. Procedures (continued) 
5 After reviewing the final draft power purchase agreement, the owner 

may either prepare another set of written comments and proposals or 
approve the final draft power purchase agreement. If the owner 
prepares written comments and proposals the Company will respond in 
15 business days to those comments and proposals. 

6. When both parties are in full agreement as to all terms and conditions 
of the draft power purchase agreement, the Company will prepare and 
forward to the owner within 15 business days, a final executable 
version of the agreement. Following the Company's execution a 
completely executed copy will be returned to the owner. Prices and 
other terms and conditions in the power purchase agreement will not 
be final and binding until the power purchase agreement has been 
executed by both parties. 

II. Process for Negotiating Interconnection Agreements 

[NOTE: Section II applies only to QFs connecting directly to PacifiCorp's electrical 
system. An off-system QF should contact its local utility or transmission provider to 
determine the interconnection requirements and wheeling arrangement necessary to 
move the power to PacifiCorp's system.] 

In addition to negotiating a power purchase agreement, QFs intending to make sales to 
the Company are also required to enter into an interconnection agreement that governs 
the physical interconnection of the project to the Company's transmission or distribution 
system. The Company's obligation to make purchases from a QF is conditioned upon 
the QF completing all necessary interconnection arrangements. It is recommended that 
the owner initiate its request for interconnection 18 months ahead of the anticipated in
service date to help ensure that necessary interconnection arrangements proceed in a 
timely manner on a parallel track with negotiation of the power purchase agreement. 

Because of functional separation requirements mandated by the Federal Energy 
Regulatory Commission, interconnection and power purchase agreements are handled 
by different functions within the Company. Interconnection agreements (both 
transmission and distribution level voltages) are handled by the Company's 
transmission function (including but not limited to PacifiCorp Transmission Services) 
while power purchase agreements are handled by the Company's merchant function 
(including but not limited to PacifiCorp's Commercial and Trading Group). 
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II. Process for Negotiating Interconnection Agreements (continued) 
A. Communications 
Initial communications regarding interconnection agreements should be directed to the 
Company in writing as follows: 

PacifiCorp 
Director - Transmission Services 
825 NE Multnomah St, Suite 1600 
Portland, Oregon 97232 

Based on the project size and other characteristics, the Company will direct the QF 
owner to the appropriate individual within the Company's transmission function who will 
be responsible for negotiating the interconnection agreement with the QF owner. 
Thereafter, the QF owner should direct all communications regarding interconnection 
agreements to the designated individual, with a copy of any written communications to 
the address set forth above. 

B. Procedures 
Generally, the interconnection process involves ( 1) initiating a request for 
interconnection, (2) undertaking studies to determine the system impacts associated 
with the interconnection and the design, cost, and schedules for constructing any 
necessary interconnection facilities, and (3) executing an interconnection agreement to 
address facility construction, testing, acceptance, ownership, operation and 
maintenance issues. Consistent with PURPA and Oregon Public Utility Commission 
regulations, the owner is responsible for all interconnection costs assessed by the 
Company on a nondiscriminatory basis. For interconnections impacting the Company's 
Transmission and Distribution System, the Company will process the interconnection 
application through PacifiCorp Transmission Services. 
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EXHIBIT H 

GREEN TAG ATTESTATION AND BILL OF SALE 

Subject to Green Tags ownership as defined in Section 5.5, from the period 
commencing on __ and ending on __ , ("Seller") hereby sells, 
transfers and delivers to PacifiCorp the Green Tags (including all Green Tag Reporting Rights) 
associated with the generation of Net Output under the Power Purchase Agreement (Renewable 
Energy) between Seller and PacifiCorp dated [ ] (the "PPA"), as described below, in 
the amount of one Green Tag for each megawatt hour generated. Defined terms used in this 
Green Tag Attestation and Bill of Sale (as indicated by initial capitalization) shall have the 
meaning set forth in the PP A. 

Facility name and location: Fuel Type: _____ _ 

Capacity (MW): ________ Operational Date: _________ _ 

Energy Admin. ID no.: 

Dates MWh generated 

Seller further attests, warrants and represents, under penalty of perjury, as follows: 

i) to the best of its knowledge, the information provided herein is true and correct; 

ii) its sale to PacifiCorp is its one and only sale of the Green Tags referenced herein; 

iii) the Facility generated Output in the amount indicated above; and 

iv) to the best of Seller's knowledge, each of the Green Tags associated with the 
generation Output have been generated and sold by the Facility. 

This Green Tag Attestation and Bill of Sale confirms, in accordance with the 
PPA, the transfer from Seller to PacifiCorp all of Seller's right, title and interest in and to the 
Green Tags (including Green Tag Reporting Rights), as set forth above. 

Seller's Contact Person: [ ______________ _ 
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WITNESS MY HAND, 

By 

Its 

Date: 

This Attestation may be disclosed by Seller and PacifiCorp to others, including 
the Center for Resource Solutions and the public utility commissions having jurisdiction over 
PacifiCorp, to substantiate and verify the accuracy of PacifiCorp's advertising and public 
communication claims, as well as in PacifiCorp's advertising and other public communications. 
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