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Q. 

2 

PAC/200 
Kusters/1 

Are you the same Stacey J. Kusters who previously submitted testimony in 

this proceeding on behalf of PacifiCorp d/b/a Pacific Power (the Company)? 

3 A. Yes. 

4 Purpose of Testimony 

5 Q. What is the purpose of your testimony? 

6 A. My testimony includes a rebuttal of the parties' direct testimony regarding the 

7 Guideline 1 0( d) analytic framework (Guideline 1 0( d) Analysis) used to compare 

8 bids for power supply contracts between the Company and third parties to a cost-

9 based benchmark alternative (Benchmark Resource) during a competitive 

10 resource solicitation. My rebuttal is limited to a discussion of competitive 

11 bidding Guideline 1 0( d) and to the items identified by the Public Utility 

12 Commission of Oregon (Commission) in Order No. 12-324 to be addressed in this 

13 phase of the docket: 1) construction cost over- and under-runs; 2) heat rate 

14 degradation; 3) wind capacity factor; and 4) counterparty risk. I respond to the 

15 proposals and analysis presented by Mr. Procter on behalf of Commission Staff 

16 (Staff), and Mr. Monsen and Ms. Collins on behalf of the Northwest and 

17 Intermountain Power Producers Coalition (NIPPC). 

18 Q. How is your testimony organized? 

19 A. My testimony has five parts. The first part addresses the Guideline 1 0( d) 

20 Analysis and specifically responds to Staffs recommendations regarding the 

21 conceptual framework for this Phase II, as well as provides a response to NIPPC's 

22 proposals. The remaining four parts include rebuttal and further 

23 recommendations associated with each of the items to be initially addressed in 
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this phase of the docket: 1 )  construction cost over- and under-runs; 2) heat rate 

degradation; 3)  wind capacity factor; and 4) counterparty risk. For each item, I 

compare the risks and benefits associated with a Benchmark Resource and bids 

for third-party owned resources by applying the conceptual framework discussed 

in the first part of my testimony. In addition, for each item, I specifically rebut 

the analysis presented by NIPPC witnesses Mr. Monsen and Ms. Collins. 

Please summarize your testimony. 

My testimony explains why it is important to focus Phase II of this docket on 

improving the Guideline 1 0( d) Analysis process and reducing the potential for 

bias rather than on the development of generic bid adjustments to be applied to 

future bid solicitations, as NIPPC proposes. With respect to construction cost 

over- and under-runs, heat rate degradation, and wind capacity factor, I describe 

in detail why generic bid adjustments are not in the best interest of customers and 

explain the flaws with the analysis presented by NIP PC witness Mr. Monsen. 

With respect to counterparty risk, I reiterate my position in direct testimony that 

the probability of default should be incorporated into the bid review process as 

well as describe why the testimony presented by NIP PC witness Ms. Collins i s  

1 8  largely irrelevant. 

1 9  Recommendations for a Guideline lO(d) Analysis 

20 Q. 

2 1  A.  

22 

23 

Please summarize the recommendation made in your d irect testimony. 

I recommended improving the Guideline 1 0( d) Analysis process, which involves 

the independent evaluation of the Benchmark Resource (if any) and all or a 

sample of the bids to determine whether the selections for the initial and final 
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shortlists are fair and reasonable, rather than focusing on the development of 

generic pre-determined bid adj ustments. In addition, I recommended that 

compliance with Guideline 1 0(d) also include an evaluation of the unique risks 

and advantages associated with the Benchmark Resource (if used). I noted that 

the Company does not believe that focusing on the development of generic pre-

determined bid adjustments will achieve the stated goal of developing a more 

comprehensive accounting and comparison of all the relevant risks. 1 

Has your recommendation changed? 

No. The Company continues to believe that generic pre-determined bid 

adj ustments are neither advisable as a policy matter nor necessary as a means to 

fairly evaluate the risks and benefits of third-party owned resources with a 

Benchmark Resource. As will be described in more detail below, the flaws in the 

analysis and conclusions presented by NIPPC witness Mr. Monsen only serve to 

highlight the futility of attempting to generically pre-determine and pre-judge 

certain types of risks and benefits associated with different types of resources and 

acquisition structures. 1 continue to believe that the introduction of any level of 

generic bid scoring adjustments based on ownership structure is  l ikely to distort 

the bid ranking process, introduce bias, and potentially increase cost and/or risk to 

customers. 

1 See In the Matter of An Investigation Regarding Pe�formance Based Ratemaking Mechanisms to Address 
Potential Build-vs.-Buy Bias, Docket UM 1 276, Order No. 1 1 -001  at 6 (January 3, 201 1 )  ("Order No. 1 1 -
0 0 1  ") . 
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In Staff's testimony, Mr. Procter concludes that the Commission's directive 

in Order No. 11-001 for Phase II was to develop a more in-depth analysis of 

risks that arise from selecting a utility's benchmark resource versus buying 

the output from an Independent Power Producer (IPP). 2 Do you agree with 

this conclusion? 

Yes. The focus of Phase II should be solely on the development of a more in-

depth analysis of the comparative risks and advantages that arise from selecting a 

utility 's  Benchmark Resource versus buying output from an IPP. I note that there 

is a multitude of different contractual structures to acquire power supply from 

third parties which adds complexity to such an analysis. For example, contract 

structures could include fixed or variable price power purchase agreements 

(PPAs), tolling agreements, or lease agreements, all of which will have different 

terms and conditions that create different types and degrees of risk to customers. 

Staff's testimony includes a proposed conceptual framework for Phase II. 

Do you agree that a conceptual framework for Phase II would be helpful? 

Yes. Given the complexity of issues addressed in Phase II, a conceptual 

framework would aid the parties in both gaining a clear understanding of any 

future potential for bias to be addressed in Phase II and guiding the development 

of an appropriate response. 

What is Staff's proposed conceptual framework? 

Mr. Procter recommends a conceptual framework for Phase II that is designed to 

address each ofthe three goals of Phase II, which Mr. Procter defines as: "( 1 )  

determine how the risks are addressed i n  bid evaluation, (2) determine what bias 

2 Staff/] 00, Procter/3 . 
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exists, and (3) recommend adjustments to guideline I O(d) to account for that 

bias."3 Mr. Procter also notes that the focus of the risk analysis in Phase II should 

be on risk to ratepayers. 

Do you agree with Staff's goals for Phase II? 

Yes, in part. The Company agrees with Staff' s goals in that the first and third 

goals seek to determine whether any adjustments to Guideline 1 0( d) in the 

competitive bidding guidelines are ultimately necessary, and to more clearly 

understand the risks and benefits associated with any proposal, whether they be  

Benchmark Resources or  third-party owned resources. The key point is  that only 

once the comparative risks are understood can appropriate evaluation criteria be 

developed for the Guideline 1 0( d) Analyses performed in future requests for 

proposals (RFPs ). Therefore, the Company agrees with Staff that a goal of Phase 

II is  to determine how the risks are addressed in Guideline 1 0( d) of the bid 

evaluation process. The Company also agrees with Staff that the focus ofthe risk 

analysis should be on risk to customers. 

Do you propose any modifications to Staff's goals for Phase II? 

Yes. The second goal is not necessary. It will not be helpful or constructive to 

focus on determining what bias exists, if any, in the current evaluation process. 

This is  because the focus need only be on ensuring that the process is  fair and 

robust and eliminates, or reduces to the extent possible, the potential for bias in 

future RFPs. For instance, ifthere is concern that utilities will deliberately 

underestimate project construction costs for a Benchmark Resource-any actual 

occurrence of which has not been established and which I vigorously argue does 
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not occur-the way to remedy this  concern is to enhance the process to eliminate 

or minimize thi s  possibility on a going forward basis. 

How does Staff propose determining what bias exists? 

Mr. Procter states that the Commission is interested in Phase II in "systematically 

evaluating if the current bid evaluation criteria itself is structured in such a way as 

to result in bias."4 Mr. Procter goes on to state : 

If it turns out that the existing bid evaluation criteria 
reasonably accounts for differences in risk between two 
bids, then that i s  evidence that the bid evaluation criteria 
are free of bias. In that case, changes to guideline 1 0( d) are 
not warranted. In contrast, if there are two bids that leave 
ratepayers exposed in substantively different ways to at 
least one of the four risks under investigation, and the bid 
evaluation criteria does not accurately account for this 
difference, then that i s  evidence that the bid evaluation 
criteria contains bias. In this case, changes in the guideline 
1 0( d) are warranted. 5 

Do you agree with this? 

No, I do not agree with this  to the extent it requires mining historical information 

and attempting to establi sh whether or not bias existed in prior RFPs. Focusing 

on arguments that attempt to establish the existence of bias in prior RFPs is not 

constructive because: 1 )  the potential for future bias is relevant, and, as such, the 

potential for future bias is not demonstrated by allegations of prior bias; and 2) it 

would involve a burdensome post hoc evaluation of historical resource selections, 

many of which have already been reviewed and approved by Independent 

Evaluators ("IE") and the Commission in a ratemaking proceeding. As I explain 

in greater detail below, the comparative risks associated with different resource 

4 Staff/] 00, Procter/7 
5 Jd. 
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options are highly dependent on the facts specific to a particular bid solicitation 

and the nature of the bids received in response to that solicitation. Furthermore, 

the risks faced by both utilities and third parties in developing new resources can 

change significantly given external factors that include economic conditions, 

natural gas prices, commodity prices, materials costs, global supply/demand for 

major components, lead time on critical path equipment, labor costs, 

technological advancements, and general supply and demand for engineer, 

procure and construct (EPC) contractors. 

Do you believe the Guideline lO(d) Analysis could improve? 

Yes. Efforts could be made to continuously improve the RFP process. It is also 

critical that any Guideline IO(d) Analysis be flexible enough to account for RFP-

specific requirements as well  as changes in industry trends. For the reasons more 

fully described below, requiring the IE to apply generic pre-determined bid 

adj ustments to all future RFPs could result in resource selections that are not in 

customers' best interests. 

What is your recommendation for establishing a revised Guideline lO(d) 

Analysis? 

Rather than instituting a Guideline 1 0( d) analytic framework that calls  for the 

application of generic pre-determined bid adjustments to all RFPs (even where 

they may not be relevant), the processes set forth in the current competitive 

bidding guidelines can be utilized to develop an appropriate 10(d) evaluation for 

each individual RFP. The Commission's competitive bidding guidelines, 

specifically Guidelines 6 and 7, already provide a process whereby a Guideline 
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1 0( d) Analysis may be developed for each RFP .  Guideline 6 requires the utility 

to, among other things, prepare a draft RFP and provide it to all parties and 

conduct workshops on the draft RFP .  6 Guideline 7 requires the solicitation of 

public comments on the utility's final draft RFP .7 

Why is it important to develop a Guideline lO(d) Analysis on an RFP-specific 

basis? 

Each RFP is unique. For example, the evaluation of a renewable Benchmark 

Resource is different than the evaluation of a Benchmark Resource submitted as 

part of an all-source RFP.  Exhibit PAC/201  is an example of a renewable RFP .  

Exhibit PAC/202 i s  an example of  an all-source RFP. A comparison ofthese two 

exhibits demonstrates that the evaluation process used in each of these two RFPs 

is  unique and establishing general pre-determined adjustments would not be 

appl icable to each of the RFPs. An RFP-specific Guideline 1 0( d) Analysis can 

take into account the facts and circumstances of each individual RFP, including 

the market and available technologies at the time the RFP is  issued. 

What is the purpose of Phase II if the Guideline lO(d) analytical framework 

should be developed on an RFP-specific basis? 

The focus of Phase II should be on the Guideline 1 0( d) Analysis process. The 

outcome of Phase II can provide an outline and parameters for the development of  

RFP-specific analyses. 

In light of the foregoing, what is the fundamental flaw in NIPPC's approach? 

NIPPC's  proposed bid adjustments skip the important first step of assessing the 

6 See In the Matter of an Investigation Regarding Competitive Bidding, Docket UM 1 1 82, Order No. 06-
446 at Appendix A, p.2 (August 1 0, 2006) ("Order No. 06-446"). 
7 !d. 
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comparative risks associated with both the Benchmark Resource and third-party 

owned resources and determining whether any potential for b ias exists. In other 

words, NIPPC proposes asymmetric bid adjustments to only Benchmark 

Resources without first demonstrating that such an approach i s  necessary or 

reasonable. 

Are there other basic problems with NIPPC's approach? 

Yes, there are a number of erroneous facts and questionable assumptions included 

in Mr. Monsen ' s  analysis that I describe in more detail below. In addition, a 

fundamental flaw with Mr. Monsen' s  analysis i s  that it i s  solely based on utility-

owned resources. NIPPC simply fails to present any comparative evidence 

demonstrating that third-party bids associated with third-party owned resources 

do not also carry the potential for bias. Mr. Monsen fails to provide any evidence 

that third-party procurement practices and contractual requirements are more 

rigorous than a util ity 's .  Considering only the risks of uti l ity-owned resources 

without comparing them to risks of third-party owned resources captures only half 

the picture, and it also d istorts bid rankings by introducing a pre-determined and 

guaranteed bias as matter of policy. Rather than evaluate the risks associated with 

Benchmark Resources and third-party owned resources, NIPPC assumes, without 

analysis or support, that Benchmark Resources pose higher risks to customers . 

What appears to be the basis for NIPPC's approach? 

NIPPC appears to be leveraging the Commission' s  acceptance of the premise that 

a b ias exists in the utility resource procurement process that favors Benchmark 
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Resources over entering into PP As8 as a means to conclude that a bias exists with 

respect to the four factors examined herein. NIPPC argues that the way to 

improve the evaluation process is to produce a Guideline 1 0(d) Analysis that i s  

intentionally biased infavor of  third-party owned resources. As a result, NIPPC ' s  

proposal introduces a bias against Benchmark Resources. 

Does this approach have the potential to harm customers? 

Yes. NIPPC' s  approach assumes that a Benchmark Resource always has more 

risk than a PP A. If, however, this  assumption is incorrect, customers are l ikely to 

pay more than what they would otherwise if a PP A is selected via an RFP process. 

Even if  one accepts the unsupported premise that third-party owned projects are 

less risky to utility customers, generic bid adjustments do not act to ensure that 

the least cost, least risk resource is selected. Instead, as d iscussed further below, 

imposing bid adjustments on one group of alternatives may harm customers 

because the remaining bidders are then incented to increase their bid price. 

Does Mr. Monsen suggest an alternative to using bid adjustments? 

Yes. Mr. Monsen suggests that if a particular bid adjustment is not used for a bid, 

the utility will bear the burden of demonstrating to the Commission (after 

opportunity for comment by the IE, Commission Staff, and non-bidding 

stakeholders) that the Benchmark Resource properly takes into account the 

potential cost increase addressed by a prospective bid adjustment. 

How do you respond? 

Mr. Monsen' s  proposal i s  unworkable, for a number of reasons. This  proposal 

would hinder an already lengthy and burdensome RFP process. To ensure a RFP 

8 Order No. 1 1 -0 1 1 at 5 .  
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is fair and equitable for all bidders, the bid adjustments would need to be removed 

from each bid for the analysi s  to evaluate the baseline and then reevaluate using 

any adjustments. It is  hard to imagine that the process of having the IE review the 

Company's arguments against each adjustment could be completed expeditiously 

and not be without controversy from the bidders because the rules are not well 

defined and may change in the evaluation process. More fundamentally, any 

adj ustments to the bid scoring should originate and be supported by the IE and be 

symmetrical. The current method of establishing a bid scoring methodology for a 

Benchmark Resource, which currently includes price and non-price factors as 

applicable, is before market bids are received. This effectively yields a fair and 

open RFP, which is vital for a robust response. Bidders would likely have 

concern-and reasonably so-over the prospect that the Company would be 

proposing lists ofbid-specific adjustments after all bids were received. This may 

lead to a lack of participation and limited options for any future RFP.  Finally, Mr. 

Monsen's  suggestion does not appear to address the potential for a conflict of 

interest in situations where a non-bidder stakeholder is also an organization with 

members who may themselves be a bidder in the RFP process. 

Does this conclude the first part of your testimony? 

Yes. I turn now to a discussion of each of the four factors at issue in this phase of 

the docket. 
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Construction Cost Over- and Under-Runs 

Q. Please summarize your testimony regarding construction cost over- and 

under-runs. 

A. NIPPC witness Mr. Monsen ' s  analysis regarding empirical construction cost over-

runs is based on inaccurate facts or misinterpreted assumptions, and further 

highlights why the attempt to develop generic pre-determined bid adjustments 

applicable in future RFPs is not advisable. 

Q. What are the comparative risks associated with construction cost over- and 

under-runs for Benchmark Resources and third-party owned resources? 

A. When the utility is  able to negotiate a fixed price contract associated with a third-

party owned resource or its output (which, as noted in my direct testimony, should 

not be considered a foregone conclusion), the difference between a B enchmark 

Resource and a third-party owned resource is that the Benchmark Resource is 

cost-based while the third-party owned resource is  a fixed price. A util ity may 

seek recovery of construction cost over-runs from utility customers (though the 

utility must demonstrate that the costs are prudent) but may not retain any 

construction cost under-runs as profit if the resource is under budget. Assuming a 

third-party owned resource is negotiated for a fixed price, the third-party proposal 

for a PP A may not seek recovery of construction cost over-runs; however, 

customers do not receive the benefit of construction cost under-runs. 

Furthermore, construction cost over-runs associated with a Benchmark Resource 

may be specifically due to enhancements or modifications that result in improved 

resource availability or performance and overall reduction in costs to customers. 
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I am advised by counsel that it depends on the negotiated terms and conditions, 

contract law and other applicable laws. For example, it is  typical for contracts to 

have force majeure provisions. Depending on the given situation, claims of force 

majeure may result in an increased cost or risk to customers. Also, by way of 

example, bankruptcy laws may result in contracts being abrogated. 

Should the bid evaluation process be designed around past construction cost 

over- or under-runs for utility-owned projects? 

No. In his testimony, Mr. Monsen points to what he claims to be a recent history 

of construction cost over-runs for power projects. Mr. Monsen then appears to 

formulate a conclusion that future utility project construction cost over-runs will 

occur and warrant generic bid adjustments aimed at increasing the evaluated costs 

of Benchmark Resources.9 To support this conclusion, Mr. Monsen cites a 2007 

Edison Foundation study prepared by The Brattle Group finding that utility 

infrastructure construction costs were on the rise at that time, in large part due to 

dramatic increases to prices of steel, cement, and other raw materials. 

Are the findings of the 2007 Edison Foundation study relevant to future 

construction cost over- and under-runs? 

No. Mr. Monsen fails to note how many of the referenced projects were 

performed under a fixed price EPC contract. Mr. Monsen also fails to note that 

since this study was published, demand for electricity has fallen sharply and has 

continued to decline, impacting the relevance of the findings contained in the 

study. For example, one of the findings in the 2007 Edison Foundation study 

9 NIPPC/1 00, Monsen/7, 3 3 .  
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cited by Mr. Monsen is  that labor costs were increasing due to a backlog of 

contracts at large EPC firms. 1 0  However, since demand has fallen, there is  no 

longer such a backlog or accompanying pressure on labor costs (overtime, 

premium pay, etc.), major equipment and other commodities. Since construction 

costs are comprised of labor and materials costs, falling labor and materials costs 

imply a reduction in overall construction costs. This only highlights the fact that 

past trends in construction costs are not necessarily reliable predictors of future 

construction costs. Further, under no circumstances should a generic bid 

adjustment be developed, to be applied to all future bid solicitations, based on 

past trends or anecdotal evidence of utility project construction cost over-runs. 

Rather, the bid evaluation process should be flexible enough to account for 

shifting trends in construction costs and the ability of the EPC market to submit 

fixed price bids. 

Does Mr. Monsen describe any other instances of construction cost over-

runs? 

Yes.  Mr. Monsen describes two instances of utility construction cost over-runs :  

one with Southern California Edison Company (SCE)11 and one with Otter Tail 

Power Company. 12 Mr. Monsen concludes that had appropriate bid adjustments 

been applied to the utility alternative, an IPP bid may have been selected instead 

1 0 NIPPC/1 00, Monsen/8 . 
1 1  NIPPC/1 00, Monsen/ I 0 .  
12 NIPPC/ 1 00, i'v1onsen/8. 
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and this would have saved customers from higher costs on the assumption that an 

IPP would have been obligated to absorb the construction cost over-runs. 13 

Do you agree with this conclusion? 

No, this is a gross over-simplification. As I noted in my direct testimony, in the 

face of uncertain or volatile prices for materials, IPP bidders become less willing 

to make fixed-price bids. 14 Further, in the event price volatility was not 

anticipated and an IPP experiences significant construction cost over-runs, there i s  

nothing to prevent an IPP from abandoning a project if i t  becomes economic to  do  

so. In the event the utility is  required to step into the project or  otherwise 

purchase replacement power, 1 5  costs to customers may increase even more than 

the construction cost-over-run the original developer would have experienced. In 

this way, the potential for unforeseen increases in construction costs as presented 

by NIPPC may increase the risk associated with an IPP bid. Also, if the IPP uses 

the utility' s credit to support the contract and the IPP fails, it would seem unlikely 

that the IPP would bear the costs. 1 6 

How might the generic bid adjustments proposed by NIPPC impact 

customers? 

Under NIPPC's  proposed generic bid adjustments, the selection of an IPP bid 

would guarantee that customers would always pay the construction cost over-run 

adjustment, but never benefit if construction cost under-runs materialized. This is  

1 3  NIPPC/1 00 ,  Monsen/1 1 .  
14 PAC/ 1 00, Kusters/ 1 8 - 1 9. 
15 Note that in the case ofSCE, market purchases of replacement power may not have been a feasible 
solution. SCE was directed to acquire summer peaking capacity for reliability purposes. If no such capacity 
were available in the market, they might have missed their reliability goal completely. 
16 The Company selected a geothermal resource in Utah in the 2003B renewable RFP where the bidder 
abandoned the project after it determined it could not construct the project at the cost it had submitted in the 
RFP. 
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because IPPs will rationally attempt to avoid absorbing construction cost over-

runs .  If one assumes that construction costs are always on average higher than 

initial cost estimates, then presumably IPPs would increase their bid prices in 

order to account for this trend or enter into fixed price EPC contracts. Further, if 

generic bid adjustments are applied only to a Benchmark Resource, as applicable, 

IPP bids could increase their bid prices by slightly less than the amount of the 

adjustment, and their bids would stil l  be competitive, even if the Benchmark 

Resource was itself subject to a fixed price EPC contract. If an IPP project is  

selected, customers may ultimately bear a much higher cost than if a Benchmark 

Resource were selected because of the application of generic bid adjustments. 

Are there other errors or inaccuracies in Mr. Monsen's analysis? 

Yes, Mr. Monsen reaches conclusions based on inaccurate facts or misinterpreted 

assumptions. I rebut each of these below. These errors further highlight why the 

attempt to develop a generic pre-determined quantitative adjustments to apply to 

future resource solicitations is not advisable. 

How does NIPPC witness Mr. Monsen describe changes in price for the 

Dunlap project? 

20 - - - -- -- - - - - --- � --------��-� ------

2 1  

22 Q. 

23 A. 

Do you agree with this finding? 

No. This conclusion is  erroneous in three ways. F irst, Mr. Monsen misinterprets 

REDACTED Reply Testimony of Stacey J. Kusters 



2 

3 

4 

5 

6 

7 

8 

9 

1 0  

1 1  

1 2  

1 3  

1 4  

1 5  

1 6  

1 7  

18 

1 9  

20 

2 1  

22 

23 

PAC/200 
Kusters/1 7  

the documents presented to support his claim. Mr. Monsen presents two 

documents in support of his conclusion. One is  a memorandum dated September 

11, 2009 from the IE to Commission Staff that includes an analysis ofthe 

PacifiCorp benchmark bid in the 2009R RFP. This document is  designated in this 

docket as NIPPC Confidential Exhibit 1 14. The second document is  dated July 

24, 2009 and is a fi ling with the Wyoming Public Service Commission regarding 

confidential cost information related to the CPCN application for the Dunlap 

project. This document is designated in this docket as NIPPC Confidential 

Exhibit 1 1 5 .  In Mr. Monsen' s  testimony, he notes that there was a price increase 

during the time of the bid solicitation to the time of the CPCN application. 

However, the CPCN application was filed July 24, 2009, while the cost for the 

Dunlap project cost was submitted and reviewed by the IE in the 2009R RFP in 

September 2009. The CPCN was filed first; therefore, the price actually 

decreased from the CPCN application to the solicitation bid. 

Mr. Monsen' s  second error was to inappropriately compare the estimated 

costs submitted to the IE and the full costs included in the CPCN application as 

including all of the same cost categories. Appropriately, the cost submitted to the 

IE did not include allowance for funds used during construction (AFUDC) 

because the bid evaluation team adds the cost of AFUDC during the evaluation 

process. Indeed, the IE stated in its report, the same confidential report referenced 

by Mr. Monsen in his testimony, that 
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Mr. Monsen compared the cost estimate, without AFUDC, 

submitted to the IE, with a cost estimate included in the Company ' s  Wyoming 

CPCN filing, which includes AFUDC. Correcting for this second error would 

result in a five percent cost decrease using Mr. Monsen ' s  comparison logic. 

Mr. Monsen' s  third error is  to misinterpret the purpose of the CPCN 

application, which does not in this case represent the Company' s  Benchmark 

Resource cost estimate for RFP 2009R. The Company did not make a formal 

decision to construct Dunlap until after the IE determined in its RFP 2009R report 

that Dunlap was the most cost effective alternative. The variance between the 

Company' s  cost estimate in the RFP 2009R Benchmark Resource and the cost 

assumption at the point of decision was zero. Both cost estimates were for the 

same cost without AFUDC. 

Why would the Company file a CPCN application in Wyoming prior to its 

Benchmark Resource being selected from the final shortlist? 

As noted, the CPCN application is conducted to demonstrate that there is a need 

for the resource. In testimony, the Company disclosed that it was making the 

Dunlap project available in RFP 2009R as a cost-based alternative to bids 

received from market participants for PP As, build own transfer arrangements or 

the sale of existing assets. The Company also disclosed that, once bids are 

received and analyzed in RFP 2009R, the Company would make a determination 

as to whether the Dunlap project was in the Company' s customers' best interest as 

compared to other alternatives. If so, the Company would move to construct the 

Dunlap project as soon as possible. 
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Did Customers benefit from the actual construction costs for the Dunlap 

project? 

Yes. Customers benefited from the actual construction cost because it was . 
percent below its estimate. 17 

Mr. Monsen also concludes that 

Do you agree with 

the conclusion regarding the Lake Side project? 

No. In support of his conclusion, Mr. Monsen relies on testimony submitted by 

the Company in a CPCN application filed with the Public Service Commission of 

Utah. This document is designated in this docket as NIPPC Confidential Exhibit 

1 1 8 .  Mr. Monsen also relies on an exhibit accompanying the direct testimony 

submitted by the Company in Docket No. UE 2 1 7, a general rate case. This 

document is designated in this docket as NIPPC Confidential Exhibit 1 1 9 .  The 

projected cost included in the Utah CPCN application was for a proposed 534 

MW Lake Side project proposed by a bidder in RFP 2003A. The bidder 's  cost 

projection did not include a subsequent decision by the Company to upgrade the 

combustion turbines and control systems that resulted in the Lake Side project 

being rated 558  MW. The costs included in Docket No. UE 2 1 7  represented the 

costs associated with the larger project. The Lake Side project, as constructed, 

included a prudent turbine and control upgrade as well as other upgrades that 

17 Confidential Exhibit PAC/204 
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improved the overall operating performance of the resource as well as the 

expected reliability and availability of the plant. 

Did Customers benefit from the actual construction costs for the Lake Side 

project? 

Yes. Customers benefited from the actual construction cost because it was • 

percent below its estimate. 1 8  

D o  you agree with Mr. Monsen's conclusion regarding the Seven Mile Hill 

project? 

No. In support of this conclusion, Mr. Monsen relies on a Wyoming CPCN 

application for Seven Mile Hill dated August 3 1 ,  2007. This document is  

designated as NIPPC Confidential Exhibit 1 20 .  Mr. Monsen also relies on a 

Wyoming Section 1 09 Permit Application, made on June 1 5 ,  2009, for the Dunlap 

project. This document is designated as NIPPC Confidential Exhibit 1 2 1 .  

Comparing cost references in these two documents is not an appropriate 

comparison. The cost reference included in the Dunlap permit application was for 

the projects constructed at Seven Mile Hill in 2008 .  The purpose of the cost 

statement in the Dunlap permitting application was to conservatively demonstrate 

that ad valorem taxes in Carbon County, Wyoming would increase as a result of 

the wind projects constructed in the county at the Seven Mile Hill site during 

2008. Mr. Monsen ' s  comparison is erroneous because he compares the estimated 

cost of one project with a tax-related cost reference for two wind projects. 

18 Confidential Exhibit PAC/204. 
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Did Customers benefit from the actual construction costs for the Seven Mile 

Hill project? 

Yes. Customers benefited from the actual construction cost because it was . 
percent below its estimate. 19 

Do you agree with conclusions made by Mr. Monsen regarding the Goodnoe 

Hills project? 

No. Mr. Monsen ' s  analysis is flawed as discussed below, and, as a result, the 

conclusion that the actual cost of Goodnoe Hills was 29 percent higher than the 

estimated cost is not accurate. 

How is Mr. Monsen's analysis flawed? 

In support of his conclusion, Mr. Monsen relies on two documents: 1 )  an excerpt 

from the direct testimony of the Company in a 2007 rate case before the Idaho 

Public Utilities Commission designated as NIPPC Exhibit 1 1 6 ;  and 2) an excerpt 

from the direct testimony of the Company in a 2008 rate case before the 

Commission designated as NIPPC Exhibit 1 1 7 .  Mr. Monsen compares a cost 

reference of $ 1 5 1 .9 million in the Idaho testimony and a cost reference of $ 1 96 .6  

million in  the Oregon testimony. From this, Mr. Monsen erroneously concludes 

that the actual construction cost of Goodnoe Hills increased by 29 percent. 

However, comparing these numbers does not result in an accurate comparison 

because the cost referenced in the Idaho testimony excluded $44.7 million of 

accrued construction work in progress costs. The project was under construction 

at the time of the Idaho testimony and was subject to an EPC agreement that 

included milestone payments. Exhibit PAC/203, an exhibit included in the Idaho 

19 Confidential Exhibit P AC/204. 
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rate case reference by NIPPC, shows $ 1 96 .6 million of total estimated costs for 

Goodnoe Hills. Therefore, a correct analysis would have concluded -

construction cost over-run and cost under-run. 

Did Customers benefit from the actual construction costs for the Goodnoe 

Hills project? 

Yes. The Goodnoe Hills project was acquired from a third-party joint venture that 

primarily consisted of a NIPPC member. The third-party joint venture 

constructed the project under an EPC contract. Customers benefited from the 

actual construction cost because it was low its estimate. 20 

Mr. Monsen refers to 11 utility-owned projects located in California for 

support of its proposed seven percent bid adjustment. What is your overall 

assessment of this analysis? 

This is not a robust analysis. First, because Mr. Monsen presents no comparable 

information about the history of construction cost over-runs (and associated 

impact on utility customers) for IPP projects, it is impossible to conclude from 

this data set that utility-owned projects pose more risks to customers resulting 

from construction cost over-runs. Second, a sample of eleven projects in one state 

over the last ten years should not be used to extrapolate future trends and apply 

those trends to future RFPs issued by an Oregon utility. Third, NIPPC does not 

perform any analysis or review of the underlying procurement methodology and 

EPC market that was then in place to design and construct the resources. 

Are there other problems with Mr. Monsen's analysis? 

Yes. Mr. Monsen' s  example of SCE's project is inapt. Further review ofthe 

2° Confidential Exhibit P AC/204. 
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relevant California Public Utilities Commission (CPUC) proceeding reveals that 

this project was unique: it was a directive from the CPUC to SCE to develop and 

construct black-start reliability "must-run" resources in a very short time period. 

The reason that SCE's original estimates were low was because, as SCE noted in 

its testimony, it did not have adequate time to scope the project.2 1 SCE did not 

have adequate time to scope the project because it was given less than a year to 

develop and install up to 250 MW of black-start, dispatchable generation 

capacity. 22 This unique circumstance involving a "fast track" project should not 

be used to extrapolate a trend that informs the evaluation process of future RFPs 

in Oregon. 

What has been the Company's experience with respect to construction cost-

over-runs on utility-owned resources? 

The Company' s  analysis shows that there has been an average cost under-run of 

• percent associated with the Company' s owned wind projects. Confidential 

Exhibit P AC/204 shows the costs used for evaluation purposes and the actual 

costs for the Company' s  owned thermal and wind projects. The highest 

construction cost under-run was • percent whereas the highest construction cost 

over-run was • percent. 

What do you conclude from this? 

A corrected analysis supports the fol lowing conclusions: I) construction cost 

over-runs are a not a demonstrable past or current trend; 2) the Company has 
21 NIPPC/1 00, Monsen/1 0. 
22 NIPPC/102, Monsen/1 -2 ("On August 1 5, 2006, in Rulemakings 05- 1 2-0 1 3  and 06-02-0 1 3, an Assigned 
Commissioner's Ruling ( ACR) "Addressing Electric Reliability Needs in Southern California For Summer 
2007" directed Southern California Edison Company (SCE) to, among other thing, pursue the development 
and installation of up to 250 MW of black-start dispatchable generation capacity within its service territory 
for 2007 operation.") 
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estimated its utility Benchmark Resource costs in good faith; and 3) there is no 

need to impute a prescriptive construction cost over-run bid adj ustment to 

Benchmark Resources. 

Mr. Monsen recommends that construction cost over-runs during the first 

five years of plant operations should be included in the calculation of the 

final construction cost over-run adjustment. Do you agree? 

No. As an initial matter, this aspect of Mr. Monsen' s  testimony is beyond the 

scope of the current proceeding. As noted in the May 30, 20 1 2  Administrative 

Law Judge (ALJ) Ruling, one of the issues the parties discussed was capital 

additions over the resource life. 23 This issue was not selected as part of Phase II, 

which is l imited to the four items noted above and listed in Order No. 1 2-324.  As  

such, this aspect of  Mr. Monsen' s  testimony should not be  considered. Mr. 

Monsen asserts that the fact that a utility could plan to upgrade a plant after 

commissioning but not include those costs in the evaluation of the project 

approval stage warrants a generic bid adjustment for construction cost over-runs 

related to deferred capital expenditures. This again i llustrates my points regarding 

the conceptual framework for this docket. If there is a concern regarding the 

potential for utilities to exclude planned upgrades from the initial Benchmark 

Resource cost estimate, the focus should be on designing a bid evaluation process 

that reduces or eliminates this possibility. 

Does this conclude your testimony on construction cost over- and under-

runs? 

Yes. 

23 ALJ Ruling, p. 2 ( Item 8 - Capital Additions Over the Resource Life). 
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Heat Rate Degradation 

Q. Please summarize your  testimony as it relates to heat rate degradation. 

A. I first describe the framework through which heat rate degradation should be 

evaluated in this phase of the docket by applying the conceptual framework 

described in part one of my testimony. I then discuss in detail the flaws 

associated with NIPPC witness Mr. Monsen' s  analysis. I explain that his analysis 

supporting generic bid adjustments associated with heat rate degradation is 

deficient in a number of ways with respect to the relevance of the data set used 

and the logic ofthe analysis itself. 

Q. Under your conceptual framework, what should be the focus of this effort on 

heat rate degradation? 

A. The focus should be on ensuring that heats rates are forecasted as  accurately as 

possible for all proposals, including a Benchmark Resource (if any), during the 

bid evaluation process. This is accomplished by the IE verifying that degradation 

values are consistent with those provided from the Original Equipment 

Manufacturer (OEM), which is the best source of this data. Again, the focus 

should be on reducing the potential for bias in the evaluation of the Benchmark 

Resource by ensuring that assumptions underlying the proposal are reasonable. 

Q. What are the comparative risks associated with heat rate degradation for 

utility and third-party owned resources? 

A. Assuming that the utility is able to negotiate a contractual financial heat rate 
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What are the comparative risks associated with heat rate degradation for 

utility and third-party owned resources? 

Assuming that the utility is able to negotiate a contractual financial heat rate 

guarantee in the contract with the third-party owned resource (which as noted in 

my direct testimony should not be considered a foregone conclusion), the 

difference between a Benchmark Resource and a third-party owned resource is  

that the energy from a utility resource is cost-of-fuel-based while the third-party 

owned resource is a fixed per-unit price. Exhibit P AC/205 provides an example 

of how a guaranteed heat rate compares on an economic basis to the heat rate 

curve from a Benchmark Resource where the Company has included a heat rate 

degradation curve. The exhibit illustrates that any benefit to customers of the 

guaranteed heat rate is highly dependent on what the guarantee is as it compares 

to the heat rate degradation curve. If the bid evaluation process includes the heat 

rate degradation curve from a Benchmark Resource and a heat rate guarantee 

from third-party bidders, then no adjustment is required because the evaluation 

process already takes this into account. 

Are these differences currently addressed in PacifiCorp's bid evaluation 

process? 

Yes. As explained in detail in my direct testimony, 24 bids that are subject to 

degradation and part-load heat rate impacts are analyzed as such, using 

information provided by the OEM data. Bids that are not subject to such variation 

are modeled as having constant heat rates. 

24 p AC/1 00, Kusters/ 1 1 - 1 7. 
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Should the bid evaluation process be designed around past or current trends 

of heat rate degradation in utility-owned projects? 

No. In his testimony, Mr. Monsen points to a database of annual cost and 

operating characteristics of utility-owned generation for the years 1 98 1  to 1 999 to 

support a conclusion that certain trends in heat rate supports the use of generic bid 

adjustments. 25 As will be described more fully below, there are flaws in Mr. 

Monsen' s  analysis. Further, given heat rate variability and the number of factors 

that can ultimately influence heat rates over time, a generic bid adjustment would 

stil l  not be appropriate to be applied to future bid solicitations, even if the analysis 

were robust. Rather, the bid evaluation process should be designed to be flexible 

enough to account for changing heat rates over time. 

Please describe the dataset Mr. Monsen uses to derive a heat rate adder. 

The Wolfram dataset is a public dataset containing actual operating experience of 

generation plants across the United States over the period 1 9 8 1 - 1 999. The 

earliest commercial operation date (COD) in the dataset is 1 9 1 5 . 

Is this dataset useful to extrapolate future heat rate degradation trends? 

No. Heat rate variation is  caused most significantly by variation in operation. 

The variation seen in this dataset is l ikely due to a variety of factors including 

ambient conditions, plants operating at partial load, level of duct firing, starting 

and stopping, and actual heat rate degradation. The Company is not aware of any 

statistically defensible methodology to measure the amount of heat rate variation 

attributable to each contributing factor based solely on the data in this dataset. 

25 NIPPC/1 00, Monsen/25 
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Thus, it is inaccurate to say that all differences in heat rates result from or 

constitute heat rate degradation. 

Please describe the filters Mr. Monsen applies to the dataset. 

Mr. Monsen excludes fuels other than natural gas. The first natural gas-fueled 

plant to appear in Mr. Monsen ' s  analysis is the Lakeside, Wisconsin plant, with a 

COD of 1 920. Because generation plants pre-dating 1 999 are unlikely to be able 

to achieve heat rates below 7,000 Btu/kWh he also excludes low heat-rate plants 

as data errors. 

Are these filters appropriate? 

Yes. However the low heat-rate exclusion highlights the second critical 

deficiency of Mr. Monsen' s  analysis. Mr. Monsen rightly notes that the 

technologies being constructed pre-1 999 cannot produce sub-7 ,000 Btu/kWh 

performance that is expected from current natural gas-fired technology. In 

response to NIPPC Data Request 4. 1 2, the Company provided a typical 

combined-cycle combustion turbine (CCCT) heat rate curve with an average "new 

and clean" maximum load heat rate of 6,657 Btu/kWh, and ful ly-degraded 

maximum-load heat rate of 6,7 7 1  Btu/kWh. Therefore none ofthe generation 

plants retained by Mr. Monsen for analysis are relevant for technologies that will 

be built in the future. Neither magnitude of heat rate degradation nor partial load 

performance could reasonably be inferred from the obsolete technologies 

represented in the Wolfram dataset. 
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Please describe the calculation Mr. Monsen performs on the filtered dataset 

to derive what he describes as "heat rate degradation." 

For a given plant, the best (lowest) heat rate is  compared to al l  other heat rates 

available. The average deviation from the best heat rate is called "heat rate 

degradation." The overall adder is  a capacity-weighted average of the 

"degradation" of each plant. 

Is this approach reasonable? 

Absolutely not. Mr. Monsen makes no attempt to separate the effects of partial 

load operation from heat rate degradation, so what the Wolfram dataset reports as 

degradation is really the conflation of the two effects. Additionally, selecting the 

lowest heat rate as a proxy for new and clean heat rate is problematic: In the 

example Mr. Monsen highlights, the AB Hopkins plant runs during the years 

1 984- 1 985 and 1 996- 1 999. In the interim, the plant capacity changes, and this 

could suggest upgrades. As it  happens, the lowest heat rate occurs in the second 

period, in 1 997. Mr. Monsen then calculates a "degradation" value versus all 

other years, including 1 984 and 1 985 .  Intuitively, one would have expected the 

lowest heat rate to come from one of the earliest years, and the fact that it doesn't 

again suggests the plant may have been upgraded in the 1 1  years for which data is 

not available or that there was a material change in how the plant was operated.  

What is the result of Mr. Monsen's calculation? 

Mr. Monsen determines that the average deviation from lowest heat rate is eight 

percent. 
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What insights can reasonably be taken from this eight percent number? 

It is  not possible to draw any reasonable conclusions from the eight percent 

number. For the reasons set forth above, the figure has no meaning whatsoever in 

the context of heat rate degradation. 

Do you agree with Mr. Monsen's proposed heat rate bid adjustment? 

No. Mr. Monsen derived observed differences from what are assumed to be full-

load heat rates that are, in reality, influenced by part-load operation, start-ups and 

shut-downs, duct firing, l x l  operation, etc. These activities are necessary to 

maintain system reliability and can result from carrying operating reserves, 

integrating variable wind generation, and following net system load. Any 

variation between actual heat rates and ful l  load heat rates can result from a 

resource providing these types of essential reliability services, and any 

incremental "cost" of these activities are at least offset by the value of the 

flexibility provided. 

Does this conclude your testimony on heat rate degradation? 

Yes. 

1 7  Wind Capacity Factor 

I 8  Q. 

1 9  A. 

20 

2 1  

22 

23 

Please summarize your testimony with respect to wind capacity factors? 

As with heat rate degradation and construction cost over- and under-runs, I first 

describe the framework through which wind capacity factors should be evaluated 

in Phase II. I again conclude that the focus should be on ensuring that wind 

capacity factors are forecasted consistently for all alternatives during the final 

shortlist stage of the bid evaluation process. 
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Is a capacity factor adjustment necessary to improve the current process 

when a Benchmark Resource is part of an RFP? 

No. Such an adjustment is not necessary because the Company already uses a 

third-party technical expert (the Capacity Factor Expert) to assess the capacity 

factor estimates associated with all alternatives on the final short list. The 

Capacity Factor Expert makes adjustments to each alternative on a non-

discriminatory basis. 

Does NIPPC's proposal to implement a capacity factor adjustment for all 

utility-owned wind alternatives reduce the potential for bias during an RFP 

process? 

No. In fact, just the opposite is true. NIPPC's  recommendation introduces a b ias 

that distorts the economic evaluation of a Benchmark Resource and potentially 

increases costs for customers. 

Please explain. 

NIPPC argues that a wind capacity factor adjustment for all utility-owned 

alternatives is necessary to remove an alleged bias. NIP PC argues for an 

asymmetrical capacity factor reduction that would only apply to utility-owned 

alternatives. Accepting NIPPC's  recommendation introduces an arbitrary bias 

into the RFP process rather than removing the potential for b ias. NIPPC' s  

recommendation i s  nonsensical and contrary to the purpose of  this docket because 

it would result in an unwarranted and artificial inflation of the analyzed value 

associated with PPA bids as compared to a Benchmark Resource (if present). The 

use of a Capacity Factor Expert by the Company renders NIPPC' s  
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recommendation moot. A bid adjustment in any form is simply not necessary to 

fairly evaluate the estimated capacity factor of a wind resource during the 

Company' s  future RFP processes. There is no standard process in the wind 

industry for estimating wind capacity factors. Regardless of ownership, the 

Company relies on the Capacity Factor Expert to review and provide an unbiased 

capacity factor estimate for each alternative on the final shortlist. This benefits 

customers because the Capacity Factor Expert provides a non-biased adjustment 

to each capacity factor estimate, regardless of ownership status, resulting in a fair 

analysis during the RFP process without the potential for bias. 

Will the use of a Capacity Factor Expert inform the final resource decisions 

made by the Company in future RFPs that include a Benchmark Resource? 

Yes. The wind capacity factor adjustments made by the Capacity Factor Expert to 

all alternatives on the final shortlist is then uti lized by the Company to perform 

analyses to determine the resource selected. 

What should be the basis for making improvements in future RFPs? 

As it relates to estimating wind capacity factors, the Company considers its 

current use of a Capacity Factor Expert to be a best practice based on information 

known at this time. 

What other benefit does a Capacity Factor Expert provide? 

As mentioned above, there is not an industry standard methodology for estimating 

wind capacity factors. A Capacity Factor Expert brings consistency to the 

process. In addition, the technology of forecasting capacity factors for wind 

resources will continue to evolve. Using a Capacity Factor Expert will assure that 
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the most up-to-date information is incorporated into future RFP processes. Wind 

capacity factor forecasts are based on properties specific to the resource (location, 

turbine type, etc.), and are unrelated to whether the bid is a third-party proposal or 

a Benchmark Resource. A Capacity Factor Expert can incorporate resource 

specific considerations into the review. 

Mr. Monsen proposes a capacity factor adjustment that would apply to all 

future utility-owned bids. Is Mr. Monsen's analysis based on a correct 

comparison? 

No. Aside from the basic flaw that Mr. Monsen' s  proposal introduces an 

asymmetrical bias into the RFP process, Mr. Monsen' s  analysis is also flawed 

because it is based on a methodology that compares his observations of past 

performance to capacity factors originally anticipated for the plants. 

Is Mr. Monsen's wind capacity factor comparison methodology consistent 

with the Commission's policy? 

No. Mr. Monsen ' s  comparison methodology is inconsistent with Commission 

policy because it does not compare observation of performance against the 

capacity factor utilized at the time of decision. The Commission stated in UE 200 

that the capacity factor at the time of the decision is  the key metric. The 

Commission stated as follows: " [a] lthough the estimated capacity factor at the 

time of project approval is dispositive for purposes of prudency review, it is not 

dispositive for purposes of forecasting resource availability for ratemaking 
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purposes."26 Because ofthis fundamental flaw, NIPPC has utilized incorrect data 

in its analysis. 

How else is NIPPC's wind capacity factor analysis flawed? 

NIPPC' s  analysis is flawed because it fails to take into consideration that an 

inadequate history exists for the Company' s wind fleet to reach broad and 

precedent-setting conclusions of policy. 

What wind project does the Company own that has the longest history? 

Foote Creek I has been in service the longest. As Confidential Exhibit PAC/206 

shows, the actual Foote Creek I capacity factor 

At the time of decision, what is the capacity factor estimate based on? 

When the Company makes a decision to acquire a weather-dependent variable 

energy resource, the decision is based on the estimated long-term annual capacity 

factor as represented through third-party technical experts on an annual 50 percent 

probability (P50) basis ;  meaning there is a reasonable expectation that the actual 

calendar year production will be equally likely to be higher or lower during any 

given calendar year. 

How does the Company's use of a Capacity Factor Expert in the RFP process 

compare to NIPPC's comparison analysis? 

As described above, the current RFP process used by the Company utilizes a 

Capacity Factor Expert to provide an unbiased review of the P50 estimate 

provided by all bidders and a Benchmark Resource (if any) on the final shortlist. 

26 
In the Matter PacifiCorp, dba Pacific Power 2009 Renewable Adjustment Clause Schedule 202, Docket 

UE 200, Order No. 08-548 at 2 1  (November 1 4, 2008). 
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This practice compares the P50 estimate for third-party bids and the Benchmark 

Resource (if any) on a consistent basis. NIPPC's analysis did not perform any 

comparison of actual PP A performance to the P50 assumption used by the owner 

of a PP A resource at the time of their decision. 

Has the Company compared the observed performance of PPA contracts in 

its portfolio against the P50 estimate used by the owner of a PP A resource at 

the time of their decision? 

No. Historically, third-party owners have not provided the necessary information 

to the Company to complete such a comparison. Specifically, the owners of the 

PPA wind resources have not provided demonstrable evidence of the capacity 

factor they relied on in making their decision. Notwithstanding that some third-

party owners provided a capacity factor estimate during the acquisition process, 

the Company has no clear evidence that the capacity factor estimate provided was 

indeed the capacity factor relied on by the asset owner when making their 

decision. It is for this reason the Company now requires RFP bidders to provide 

documentation of the source of their capacity factor analysis at the time the 

proposals are submitted. The Company then provides that analysis to the 

Capacity Factor Expert to ensure a consistent comparison for all bids on the final 

shortlist (including PPA bids and a Benchmark Resource, if any). 

How else is NIPPC's capacity factor analysis misleading? 

As Confidential Exhibit PAC/206 demonstrates, the Company' s  wind assets do 

not have a long history of operations. NIPPC's  analysis is misleading because it 

focuses heavily on capacity weighted averages and fails to take into account that 
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the majority of actual generation data obtained to date occurred during two non-

normal wind years (2009 and 20 1 0). 

Why were 2009 and 2010 not normal wind years? 

Certain parts of the United States experienced winds for the 1 2-month period 

ending March 3 1 ,  20 1 0  that were far below average. A WS Truepower, a global 

leader in wind energy forecasting services, issued a press release on June 9,  

20 1 027 that stated: 

This past quarter had a noticeable impact on the wind climate for the 1 2  
months ending 3 1  March, 20 1 0, (Q 1 2 0 1  0). The northern plains, northern 
Rockies, and entire Midwest experienced below-normal winds, while 
much of the southeastern United States was above average. This one-year 
period is sharply different than the previous year (ending 3 1  March, 2009; 
Q l  2009), when over 80 percent ofthe United States experienced above 
average-wind speeds. 

This low wind phenomenon widely affected wind capacity factors in 2009 and 

20 1 0, especially given the fact that the winter months typically account for the 

greatest share of the Company' s  annual wind energy production. The Foote 

Creek I chart in Confidential Exhibit PAC/206 demonstrates this phenomenon due 

to the greater number of years in which data is available. 

Does the Company have data associated with the use of a wind Capacity 

Factor Expert during a RFP process? 

Yes. The data shows that the capacity factor estimates for bidder proposals are 

subject to adjustment to a greater extent than the Company' s  Benchmark 

Resource. Indeed, as Confidential Exhibit PAC/207 shows, the average 

27 A WS Truepower press release June 9, 20 1 0 .  Wind speed anomaly for Q l  2009 through Q2 20 1 0. 
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adjustment made by the Capacity Factor Expert to bidder estimates was . 

-compared to the justment the Capacity Factor Expert 

made to the Company' s  estimate. This demonstrates that Mr. Monsen' s  

recommendation is  moot because the Capacity Factor Expert can reasonably be  

expected to adjust all alternatives, regardless of  ownership. 

Does this conclude your testimony with respect to heat rate degradation? 

Yes. 

8 Counterparty Risk 

9 Q. Please summarize your testimony regarding counterparty risk. 

1 0  A.  I reiterate and further clarify the recommendation made in  my direct testimony 

1 1  that a third-party bidder' s credit evaluation should be conducted at the initial 

1 2  shortlist phase o f  the RFP, and again evaluated as part o f  the final shortl ist along 

1 3  with the probability of default, if any, due to the lapse in time to conduct an RFP 

1 4  in addition to the non-negotiable terms and conditions in the underlying 

1 5  agreements. I also explain briefly how NIPPC witness Ms. Collins' testimony 

1 6  does not include information or analysis that is  useful or necessary for answering 

1 7  the question at hand namely, how counterparty risk should be evaluated during 

1 8  the bid solicitation process. 

1 9  Q. What was the recommendation you made in your direct testimony with 

20 respect to counterparty risk? 

2 1  A .  I recommended that the Commission approve template agreements with non-

22 negotiable terms. 
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Please provide an example of the types of terms and conditions you would 

recommend be non-negotiable. 

Examples of the non-negotiable terms include security, credit support, default and 

remedies, compliance and audit requirements, standard operation requirements 

and third-party sales and purchase obligations. Exhibit PAC/208 is a template 

PP A where potential non-negotiable terms are highlighted. 

Is your recommendation that the probability of default be assessed as part of 

the bid evaluation process consistent with the conceptual framework applied 

to the other three factors? 

Yes. The quantification of credit and probability of default would be calculated 

and applied on an RFP-specific and resource-specific basis. For all of the reasons 

I have described, the Company is not proposing a generic counterparty risk bid 

adj ustment to be applied to all third-party bidders. Rather, the evaluation process 

is  and should be designed to fairly and reasonably assess the risks associated with 

the specific bid and counterparty. 

Looked at in this light, what is the fundamental issue with Ms. Collins' 

testimony. 

Though she is not explicit, Ms. Collins' testimony seems to be aimed at drawing 

general conclusions regarding the financial performance risk associated with IPPs. 

However, the fundamental problem with this approach is  similar to the 

fundamental issues pointed out with respect to Mr. Monsen' s  testimony: that 

empirical evidence regarding past performance may be informative and useful for 

guiding process improvement but should not be used to reach generalized 
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conclusions regarding future performance of all IPPs. The energy industry is 

dynamic, and not all IPPs are created equal. As such, the focus should be 

ensuring that each bidder is  fairly and equitably evaluated. 

NIPPC witness Ms. Collins states that during the years 1992 through 1997, 

she only could recall one pre-operational bankruptcy.28 What relevant 

conclusions, if any, can be drawn from this? 

None. S ince the 1 990s, significant shifts have occurred in the energy industry 

that renders Ms. Collins' observations irrelevant to a valid assessment of current 

counterparty risk. S ince the 1 990s, the Federal Energy Regulatory Commission 

(FERC) began regulating the wholesale electric power markets, which 

significantly changed the landscape of those markets. Further, highly significant 

events have occurred that include the rise and fal l  of Enron, the collapse of the 

California electricity markets, and the bankruptcies of Calpine, Mirant and Edison 

Mission Energy, to name a few. These events so changed the wholesale energy 

markets that any observations concerning them made in the 1 990s are irrelevant to 

an analysis of their state in the 20 1 Os. This is  even more the case with respect to 

Ms. Collins ' observations on generator bankruptcies pre- 1 995, prior to FERC 

Order No. 888,  which mandated the functional separation of utilities companies 

into merchant and transmission functions. 

Do you agree that the creditworthiness of a special purpose entity (SPE) 

depends on the terms of the PP A? 

Yes, the PP A and the associated creditworthiness of the utility buyer would be 

one of the key determinants of an SPE ' s  creditworthiness. Indeed, this creates a 

28 NIPPC/200, Collins/2 
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bias for the SPE to seek to transfer risk to the utility' s  customers through the PPA 

so that it can attain creditworthiness to attract financing and reduce earnings risk 

to its shareholders. It is  the responsibility of a prudent utility to require 

appropriate credit support in the PP A to mitigate customer exposure related to 

credit risk posed by an SPE. This is particularly important in the case of an SPE 

where the third-party owner/developer is  a non-creditworthy entity. 

Ms. Collins states that it would be incorrect to say that access to capital, 

which will always be more limited than a regulated utility's, is the cause of a 

project's inability to correct a management, operations, or fuel supply 

problem. 29 Do you agree? 

I agree that access to capital is only one of several ways individual projects can 

fail .  

Ms. Collins states that she monitored and participated in bankruptcy cases 

"to curb adverse changes to a PPA by a bankruptcy judge, and in no case did 

that actually occur."30 Is this even possible? 

No. A bankrupt company can either assume as-is, assume as-is and assign, or 

reject a contract. I have been advised by counsel that there is no process by which 

a bankruptcy judge may make changes to a contract as a condition to the debtor 

assuming it. 

Ms. Collins defines "credit" as " loan or loans the IPE or SPE obtains to fund 

its business."31 Do you agree with this definition? 

No. Credit includes not only amounts advanced, but also the capacity to obtain 

29 NIPPC/200, Collins/5. 
30 NIPPC/200, Coilins/3 
31 !d. 
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advances. Credit also includes the amount of security permitted by counterparties 

not to be delivered to secure out-of-market positions. Credit as "amount 

borrowed" is a shallow and incomplete definition; under Ms. Collins' definition, 

the more one owes on one ' s  credit cards, the more credit one has. 

Ms. Collins defines "creditworthiness" as "the initial issuance of credit 

extended by a lender, and its terms and conditions. If the business gets a 

loan, it is said to be credit worthy; the loan is the evidence of that 

worthiness."32 Do you agree with this definition? 

No. Perhaps the initial making of a loan by a financial institution indicates that 

the financial institution bel ieves that the borrower is creditworthy, but that is not 

always the case; the lender may be an affiliate or an equity investor. Many other 

factors must be analyzed to determine whether an entity is creditworthy. 

Additionally, different lenders have different standards. Large companies may 

borrow from major financial institutions without providing any security. For 

example, if an individual were lent money by a pawnbroker on the pledged 

security of her grandfather ' s  pocket watch, that individual will not be able to 

prove his or her creditworthiness on the basis of that loan. As we saw in 2008, all 

subprime home borrowers did not become creditworthy simply because they had 

been able to obtain a home mortgage. 

Do you agree with Ms. Collins' statement that creditors "can and do" "take 

over operating IPP's [sic] and keep them operating"?33 

No, it would be more accurate to say that creditors structure their documents so 

33  NIPPC/200, Collins/6. 
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that they can take over operating but will only do so as an absolute last resort. 

This is an important distinction. Ms. Collins' testimony creates the incorrect 

impression that solvent lenders are standing ready to move in and protect their 

collateral and perform the PPA. In reality, the lenders generally do all they can to 

avoid and delay taking over non-performing assets, and generally seek from off-

takers limitations of l iabil ity were they to do so, exposing off-takers to at the very 

least sustained periods of non-performance during a loan default. 

Ms. Collins posits a scenario where "a bidder with an investment grade 

rating could win, transfer the asset to an SPE and hold the asset at the lowest 

possible grade, beating another bidder that sat in between highest and lowest 

grades."34 Is this possible? 

Not in a PPA entered into by the Company. All of the Company' s PPAs have 

assignment clauses that protect the Company from this risk. 

Ms. Collins characterizes being concerned with IPP credit as "hostile." Do  

you agree? 

No. I would characterize it as a rational protection for the best interests of 

customers. 

Does this conclude your reply testimony? 

Yes, it does. 

34 NIPPC/200, Collins/9. 
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The purpose of this document is  to prescribe the process by which PacifiCorp 
(the Company) will request and evaluate proposals from Bidders to fulfill a portion of the 
Renewable Resource generation identified in the Company' s  2008 Integrated Resource 
Plan (IRP) as filed with and pending acknowledgement before the Oregon Commission. 
Action 1 of PacifiCorp' s  2007 and 2008 IRP identifies 2,000 MW of cost effective 
renewable resources to be acquired by 20 1 3 ,  including 1 ,400 MW of renewable resources 
outlined in PacifiCorp' s  Renewable Energy Action Plan. Under this plan, the Company 
seeks to acquire 1 ,400 MW of new renewable resources by 20 1 0, with an additional 600 
MW in p lace by 20 13 .  

This Renewable Request for Proposal (2009R RFP) will request renewable resources 
limited in size to no more than 300 MW 1 that are compliant with existing or anticipated 
renewable portfolio standards and that are new to the Company' s  resource portfolio. In  
addition, each renewable resource must have an expected annual output of at least 25,000 
megawatt hours after accounting for planned and unplanned outages. The 2009R RFP 
will require renewable resources located within the Western Electricity Coordinating 
Council and capable of delivering energy, within the prescribed timeframe, in or into the 
Company' s  Network Transmission system2 

'-'-'-�:..:..=="-'==-'-''-'-==�-'=/ 

In addition to bidding in renewable resources, Bidders will have the option to bid in  
renewable resources coupled with energy storage. Energy storage has the distinct 
advantage of potentially enabling higher penetrations of intermittent renewable energy in  
the Company' s  portfolio. Pumped water, compressed air, battery storage, or  other  
contractual forms can firm intermittent renewable resources and therefore create an 
energy resource that can be scheduled to better match customer demand or result in a 
higher degree of dependability throughout a prescribed time period. If the same resource 
is bid in the 2008R- l RFP and the 2009R RFP, each bid will be considered under the 
terms of the RFP under which the bid is submitted. Qualifying facilities with a name plate 
of 10 megawatts or greater may participate as a qualified bidder. 

The 2009R RFP will allow the Company to react effectively and competitively, and stay 
current with the competitive nature of the renewable energy resource construction and 
equipment market. The 2009R is for Renewable Resources which can reach commercial 
operation during the 20 1 0  through 20 1 2  time period. The purpose of this RFP is to 
comply with current regulatory rules, orders, and any applicable resource procurement 
state laws. This RFP may be used to comply with any specific state Renewable Portfo lio 
Standard requirement. 

This introductory Section 1 describes the type, timing and amount of resources sought. 
Section 2 addresses the procedural items. Section 3 covers logistics such as where and 
when proposals must be submitted, bid fees, success fees and minimum requirements, as 
well as important conditions and procedures. Section 4 outlines the required content and 

1 300 MW is the nameplate capacity or quantity of capacity and i s  the upper limit permitted by Utah Senate 
Bill 202. 
2 Company' s  Eastern Control Area (PACE) and/or the Company's  Western Control Area (PACW). 
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format. Section 5 outlines resource information including price and non-price 
information, integration, interconnection and transmission services. Section 6 outlines 
the bid evaluation and selection process. Section 7 outlines the awarding of contracts. 
All of the required Appendices which are required are included. 

As discussed above, the 2008 IRP3 identifies up to 2,000 megawatts of renewable 
resources by 20 1 3 .  Under the 2007 IRP plan, the company will seek to acquire up to 
1 ,400 megawatts of new cost effective renewable resources by 20 1 0, with an additional 
600 megawatts in its portfolio by 201 3 .  The 2,000 megawatts of renewable resources i s  
inclusive of  the 1 ,400 megawatts of  cost-effective renewable resources identified in the 
company's 2004 IRP. 

The potential acquisition quantity for this 2009R RFP will be up to 500 MW 

CHART 1- RESOURCE POTENTIAL QUANTITY 

Commercial Operation Date Potential Quantity 

20 1 0  Up to 200 MW 
20 1 1  Up to 1 00 MW 
20 12  Up to 200 MW 

Renewable Resources are defined as : 

An electric generation facility or generation capability or upgrade that becomes 
operational on or after January 1 ,  1 995 that derives its energy from one or more of the 
following: 

(A) wind energy; 
(B) solar photovoltaic and solar thermal energy (i.e. ,  concentrated solar); 
(C) wave, tidal and ocean thermal energy; 
(D) except for combustion of wood that has been treated with chemical preservatives  
such as creosote, pentachlorophenol or  chromated copper arsenate, biomass and 
biomass byproducts, including 

(I) organic human or animal waste; 
(II) spent pulping liquor; 
(III) forest or rangeland woody debris from harvesting or thinning conducted to 

improve forest or rangeland ecological health and to reduce wildfire risk; 
(IV) agricultural residues; 
(V) dedicated energy crops; and 
(VI) landfill gas or biogas produced from organic matter, wastewater, anaerobic  

digesters or  municipal solid waste; 
(E) geothermal energy; 
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(F) certified low-impact hydro-electric energy with a nameplate capacity less than 
fifty megawatts, without regard to the date upon which the facility becomes 
operational, if the faci lity is certified as a low-impact hydroelectric facil ity on or after 
January 1 ,  1 995, by a national certification organization; 
(G) waste gas and waste heat capture or recovery; * 
(H) efficiency upgrades to a hydroelectric facility, without regard to the date upon 
which the facility became operational, if the upgrades become operational on or after 
January 1 ,  1 995 ;  
(I) geothermal energy if located within the state of Utah, without regard to the date 
upon which the faci lity becomes operational; or 
(J) hydroelectric energy if located within the state of Utah, without regard to the date 
upon which the faci lity becomes operational. 

Bidders have the option to also bid Renewable Resources coupled with energy storage. 

The Company may opt to contract for more or less renewable resources, depending 
among other things, bids received in response to the ongoing 2008R- 1 RFP, quality o f  
bids received i n  response to this RFP, updates to the Company' s  forecasts, regional 
transmission availability and timing, and changes in the power supply market conditions. 

The Renewable Resource must have a commercial operation date no later than December 
3 1 ,  20 1 2. Bidders may only bid in Renewable Resources in the form of a Power 
Purchase Agreement (PP A), an Asset Acquisition and Sale Agreement or a Build Own 
Transfer (BOT): 4 To the extent that Bidders bid in variations of an asset acquisition of an 
existing project, a PPA or BOT, such proposals will be considered at the Company' s 
discretion and the Company reserves the right to reject non-compliant bids5 . PacifiCorp 
generation will submit a benchmark resource(s) which are further described in 
Appendix I. 

The Company benchmark will be received by the Independent Evaluator (IE) no later 
than one week prior to the receipt of market bids. The market bids will not be opened 
until such time as the Company benchmark is reviewed and validated by the IE.  

In order to provide for a transparent and fair process, the RFP wil l  be conducted under 
the oversight of IE. An IE has been retained by the Company on behalf of the Oregon 
Public Utility Commission, which will be involved in ensuring the RFP is conducted in a 
fair and reasonable manner. 6 Potential Bidders are invited and encouraged to contact the 
Oregon IE with questions or concerns. More information concerning the role of the IE i s  
provided i n  Appendix K. 

* PacifiCorp reserves the right to reject waste gas and waste heat capture or recovery resources if the 
resource is not eligible for existing or anticipated renewable portfolio standard compliance. 
4 Form of Power Purchase Agreement is set forth in Appendix E and the Build Own Transfer, and Asset 
Acquisition and Sale Agreement is set forth in Appendix F. 
5 If bids are rejected on the basis of non compliance the bid fee will be returned to the bidder. 
6A Bidder may request the appointment of an independent third-party to assist the Washington Utilities & 
Transportation staff with review of any util ity bids at the expense of the Bidder requesting the appointment. 
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Oregon Independent Evaluators: Boston Pacific Company, Inc. 
Craig Roach: croach@bostonpacific.com 
Frank Mossburg: fmossburg@bostonpacific.com 
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The Company has the option of seeking regulatory acknowledgement of the F in al 
Shortlist consistent with Oregon Order No. 06-446. PacifiCorp will seek rate recovery 
consistent with standard rate making practices in its six state jurisdictions. 

SECTION 2. PROCEDURAL ITEMS 

PacifiCorp is seeking proposals for renewable projects, existing and or new construction, 
with a projected online date prior to December 3 1 ,  20 1 2. PacifiCorp is seeking proposals 
for up to the potential quantities set forth in Section 1 of this solicitation. PacifiCorp will 
evaluate the proposals based on cost effective economics, a viable implementation 
schedule, verifiable major equipment availabil ity (such as wind turbines or other long 
lead-time equipment), appropriate ability to provide security for the Bidders proposed 
obligation, transmission access and interconnection status, and conformance to the pro 
forma contracts attached as Appendices to this RFP.  PacifiCorp may elect to select more 
or less than the resource potential quantity, or no proposals at all as a result of this 
solicitation. 

Each proposal will be prepared at the sole cost and expense of the Bidder and with the 
express understanding that there will be no claims whatsoever for reimbursement from 
PacifiCorp. PacifiCorp is not liable for any costs incurred by Bidders in responding to 
this RFP or for any damages arising out of or relating to PacifiCorp's rej ection of any 
proposal, or B idder 's  reliance upon any communication received from PacifiCorp, for 
any reason. B idder shall bear all costs and expenses of any response to PacifiCorp in 
connection with its proposal, including providing additional infonnation and Bidder's 
own expenses in negotiating and reviewing any documentation. 

To the extent that the proposals are deemed conforming all proposals belong to 
PacifiCorp and will not be returned. PacifiCorp will use reasonable efforts to protect 
information clearly and prominently marked as proprietary and confidential on the page it 
appears, but PacifiCorp reserves the right to release such information to agents or 
contractors to help evaluate the Proposal, as well as to its regulators and non-bidding 
pmiies to regulatory proceedings subject to standard protective orders or confidentiality 
arrangements. PacifiCorp shaii not be liable for any damages resulting from any 
disclosure of such information, howsoever occurring. 

PacifiCorp is interested in creative proposal options that add value to customers. As  a 
result, PacifiCorp encourages Bidders to offer several different alternatives under the 
same proposal . For each proposal ,  Bidders must submit a Bid Fee of $ 1 0,000 which 
allows a Bidder to submit a base proposal and up to two alternatives for the same bid fee. 
B idders wiil also be allowed to offer up to three additional alternatives at a fee of $ 1 ,000 
each. Alternatives will  be l imited to different bid sizes, contract terms, in service dates, 
and/or pricing structures. A Bidder may submit more than one proposal. If a Bidder 
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submits the same proposal but with three different bid sizes, the proposal will be  
considered one proposal with two alternatives and the Bidder will receive three separate 
bid numbers for the proposal and pay one bid fee. The Company' s  objective in offering 
Bidders the opportunity to propose multiple alternatives is to allow the Company to 
optimize the benefits from the solicitation by combining proposals of different sizes, 
terms and in-service dates. Proposals must be submitted in the legal name of the 
respondent who would be bound by any agreement with PacifiCorp. A Success Fee will 
be charged to successful bid(s). The Success Fee will be assessed after the final amount 
of Bid Fees and the IE and Consultant costs are known, provided that in no event shall 
the Success Fee exceed $300,000 dollars per successful bid. 

A. SCHEDULE 

SECTION 3. LOGISTICS 

Chart 2 sets forth the anticipated schedule. 

CHART 2 - ANTICIPATED SCHEDULE 

Event Estimated Timeline 
Selection of Indeoendent Evaluator May 1 9, 2009 
File Draft 2009R RFP for approval in Oregon June 5, 2009 
2009R Issued July 8, 2009 
2009R Bid Conference July 1 7,2009 
Intent to Bid Forms and Appendix due August 3, 2009 
Benchmark Resource(s) Responses due September 3, 2009 
Responses due September 1 0, 2009 
Evaluation completed October 1 2, 2009 
Oregon Commission acknowledgement of Final Shortlist November 2009 
Bidder negotiations completed November 2009 

Bidders should note that the above schedule is an anticipated schedule only and is subj ect 
to change. The Company accepts no l iability to the extent the actual schedule is different 
from the anticipated schedule. 

B. 2009R BID RFP CONFERENCE 

Time: 
Date: 
Location: 

9 :30 PPT 
July 1 7, 2009 
Oregon - 825 NE Multnomah - Room TBA 

Interested parties and Bidders may submit questions prior to the RFP bid conference, so 
that such questions may be addressed in a more timely fashion. All information, 
including the pre-bid conference materials, questions and answers will be posted on the 
PacifiCorp website at The Company will be responsible to 
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maintain and post all materials on the Company ' s  website at www.pacificorp.com . Any 
questions on the RFP or related documents should be sent to the Company via email at 
RFP2009R@pacificorp.com. 

Communications with the Oregon IE can be emailed to them directly at the following 
email addresses: 
Oregon IE: or fmossburg@bostonpacific.com 

C. INTENT TO BID FORMS 

Bidders who intend to be considered as part of this RFP process must return both the 
"Intent to Bid Form" and the "Bidder 's  Credit Information" (Appendices A and D) as set 
forth below. 

Five (5) copies of the Intent to Bid Form and the Bidder' s Credit Information must b e  
sent to the following address b y  express, certified or registered mail ,  or hand delivery by  
5 : 00 p.m. Pacific Prevail ing Time on September 1 0, 2009 

Oregon Independent Evaluator 
Boston Pacific Company, Inc. 
c/o PacifiCorp 
Attention: RFP 2009R 
825 NE Multnomah, Suite 600 
Portland, Oregon 97232 

D. SUBMISSION OF BIDS 

The Bidder will be required to submit its proposal(s) to the following addresses. Bidders 
must submit the following to the address below: 

1 .  a signed original and five (5) hard copies of each bid and any required forms, and 
2. two (2) electronic copies of the bid and any required forms (on two (2) separate 

compact discs) that are in PDF format. 
3 .  one ( 1 )  electronic copy of the Pricing Input Sheet. 
4. one ( 1 )  electronic and hard copy of the wind report supporting the one years 

worth of wind data. 
5 .  one ( I )  electronic copy of  one year worth of  wind data to support the capacity 

factor. 
Al l  submitted bids must be transmitted by express, certified or registered mail, or hand 
delivery to the fol lowing address: 

Oregon Independent Evaluator 
Attention: RFP 2009R 
825 NE Multnomah, Suite 600 
Portland, Oregon 97232 
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Bids will be accepted until 5 :00 p.m. Pacific Prevailing Time on September I 0, 2009. 
Any bids received after this time will be subject to return unopened to the Bidder 
following a decision based on consultation between the IE and PacifiCorp. 

PacifiCorp will not accept any late proposals. The anticipated dates for evaluations, 
negotiations and definitive agreements are estimates, and actual dates will vary for 
reasons that include, but are not limited to, negotiation time, availability of key 
personnel, due diligence, the evaluation or negotiation of any issues unique to any bid, 
Bidder, or project, Bidder's willingness to agree to forms of agreements desired by 
PacifiCorp, PacifiCorp's evaluation of Bidder's creditworthiness, and actions required by 
any third parties. 

E. RFP TEAM 

An RFP Team will be established by the Company prior to the final approval of the RFP .  
The RFP Team shall consist of an Evaluation Team and Intent to Bid Team. The 
composition of the teams and their primary roles and responsibilities are shown below in 
Chart 3 .  

CHART 3 

Work Group Roles 
IE The IE will ensure a fair and reasonable process lS 

used in the RFP and will validate the Company i s  
following the bidder pre-approval process and monitor 
and document all material aspects of the solicitation ,  
evaluation and negotiation processes. See Appendix K 
for the Roles of the Oregon IE. 

Evaluation Team: Origination Overal l coordinator of the process. Bid process 
and/or Third-Party consultants management for all proposals and coordination with 
as required the IE and all of the work groups. Evaluation of the 

non-pnce components of the analysis. Specifying, 
evaluating and confirming conformity with design 
specifications; conducting, as needed, technological 
and operational due diligence, environmental due 
diligence on all resources. 

Evaluation Team: Structuring Economic analysis and modeling including validation 
and Pricing and/or Third-Party of the inputs to the risk assessment of the bid and the 
consultants as required benchmark bids. 



Evaluation Team: 
Environmental 

Evaluation Team: Credit 

Evaluation Team: Legal 

Intent to Bid Team: Origination, 
Legal and Credit 

F. BID FEES 
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If applicable, review of local, state, and federal 
permits, permit applications, and supporting 
documentation, including: wildlife baseline study 
(including wildlife habitat mapping, special status 
species survey, and raptor nest survey); avian and bat 
use data analysis (including four-season study); avian 
and bat impact assessments; rare plant habitat 
assessments; wetlands survey; historic, cultural, and 
archaeological resources survey; Phase One 
environmental site assessment; and project mitigation 
and monitoring plan (including any proposed 
conservation easements). 
Evaluate credit requirements for Final Shortlist bidders 

Legal will confirm compliance of bids to requirements 
of RFP and its Forms, Attachments and Appendices ;  
conduct of legal process; conducting due diligence 
inquiries; supervising any documentation entered into 
as part of the RFP process. 
Origination, Legal and Credit will work with the IEs to 
ensure that Appendices A and D are complete. 

To help defray the cost of the Oregon Independent Evaluator each Bidder shall submit 
with each of its bid proposals a nonrefundable "bid fee" of $ 1 0,000. A bid may consist o f  
one base proposal i n  addition to two alternatives for the same bid fee. The alternatives  
may consist of a different bid size, contract term, in-service date and/or pricing structure 
for the same bid. In addition, B idders will have the option of submitting up to three 
additional alternatives for a fee of $ 1 ,000 per alternative. The bid fee(s) must be  
submitted with the proposals to Boston Pacific Company, Inc. The Bidder must attach to  
its proposal a certified check written in  the required amount payable to the order o f  
PacifiCorp. B idders may submit multiple base bid proposals i n  response to this RFP. The 
Oregon IE, in consultation with the Company shall confirm whether a Bidder' s 
submission constitutes one or more proposals, for purposes of assessing bid fees. The 
cost of the IE not recovered by the Bid Fees shall be covered by a fee(s) assessed upon 
the successful bid(s) (the "Success Fee"). The Success Fee will be determined once the 
final amount of Bid Fees and IE and Consultant cost are known, provided that in no event 
shall the Success Fee exceed $300,000 per successful bid. Any questions regarding bid 
fees should be directed to Boston Pacific Company, Inc. 

G. MINIMUM ELIGIBILTY REQUIREMENTS FOR BIDDERS 

Bidders may be disqualified for failure to comply with the RFP if any of the requirements 
are not met. To the extent proposals do not comply with these requirements they will b e  
deemed ineligible and will not b e  considered for further evaluation. Reasons for rejection 
of a Bidder or its bid include: 



a) 

b) 

c) 

d) 

e) 
f) 

g) 
h) 

i) 
j )  

k) 

m) 
n) 
o) 
p) 
q) 
r) 
s) 

t) 

u) 

"\ Y j  
w) 

H. 
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Receipt of Intent to Bid and Bidder' s Credit Information forms or any proposal 
after the response deadline. 
Failure to meet the requirements and provide all of the information requested in 
Appendix C-1 ,  Appendix C-2 and or Appendix C-3 ofthis RFP. 
Failure to permit disclosure of information contained in the proposal to 
PacifiCorp 's  agents, contractors, regulators, or non-bidding parties to regulatory 
proceedings under appropriate confidentiality agreements. 
Any attempt to influence PacifiCorp in the evaluation of the proposals, outside 
the solicitation process. 
Any fai lure to disclose the real parties of interest in the proposal submitted. 
The Bidder, or an affiliate of Bidder, is in current litigation with PacifiCorp or 
has, in writing, threatened l itigation against PacifiCorp, respecting an amount in 
dispute in excess of one million dollars. 
Proposal has failed to clearly specify all pricing terms. 
Proposal has failed to offer unit contingent (as generated) or system firm 
capacity and energy, delivered into or in PACW or PACE and include 
appropriate contract term lengths and commercial operation dates. 
Proposal presents unacceptable level of development and technology risk. 
Failure to demonstrate a contract to purchase major equipment (i.e., wind 
turbines) and a process to adequately acquire other critical long lead time 
equipment. 
Bidder fails to demonstrate, to PacifiCorp ' s  satisfaction, that it can meet the 
security requirements for each Renewable Resource proposed consistent with the 
requirements in Appendix D provided in this RFP. 
Bidder fails to address satisfactorily both the price and non-price factors. 
Bidder fails or is unable to abide by the applicable safety standards. 
The Bidder submits an unacceptable contract structure. 
Collusive bidding or any other anticompetitive behavior or conduct exists. 
Bidder or project being bid is involved in bankruptcy proceedings. 
Failure of the Bidder's authorized officer to sign the proposal . 
Misrepresentation or failure to abide by National Association of Attorneys 
General (NAAG) Environmental Marketing Guidelines (avai lable at 
http:/ /www.naag.org/issues/pdf/Green _ Marketing_guidelines.pdf). 
Any change in regulations or regulatory requirements that make the Bidder ' s  
proposal non-conforming. 
Any matter impairing the Bidder, the specified resources or the generation of  
power or  Environmental Attributes of  the Renewable Resource. 
Failure to provide one year worth of viable wind data. 
Failure to provide a third party wind study or equivalent to support the capacity 
factor of the project. 

COMPANY RESERVATION OF RIGHTS AND DISCLAMERS 

The Company reserves the right, without qualification and in its sole discretion, to rej ect 
any or all bids, and to terminate this RFP in whole or in part at any time. Without limiting 
the foregoing, the Company reserves the right to reject as non responsive any or all b id  
proposals received for fai lure to meet any requirement of this RFP outlined in  Section 4 .  
The Company also reserves the right to request that the IE contact any Bidder for 
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additional information. The Company further reserves the right without qualification and 
in its sole discretion to decl ine to enter into any agreement with any Bidder for any 
reason, including, but not limited to, change in regulations or regulatory requirements 
that impact the Company and/or any collusive bidding or other anticompetitive behavior 
or conduct. 

Bidders who submit bid proposals do so without recourse against PacifiCorp, its parent 
company, its affiliates and its subsidiaries, or against any director, officer, employee, 
agent or representative of any of them, for any modification or withdrawal of this RFP ,  
rejection o f  any bid proposal, failure to enter into an agreement, o r  for any other reason 
relating to or arising out of this RFP. Bidders wil l  be required to execute the non-reliance 
Agreement in Appendix H after the Final Shortlist and prior to entering into final 
negotiations. 

I. ACCOUNTING 

All proposals wil l  be assessed by PacifiCorp for appropriate accounting or tax treatment. 
Bidders must supply all information PacifiCorp reasonably requires in order to make such 
assessments. 

Specifically, accounting and tax rules may require that: (i) a contract is accounted for by 
PacifiCorp as  a Capital Lease or  Operating Lease, 7 or (ii) the seller or  assets owned by 
the seller be consolidated as  a Variable Interest Entity8 (VIE) onto PacifiCorp ' s  balance 
sheet. 

Each Bidder must also agree to make available at any point in the bid evaluation process, 
any and all financial data associated with the Bidder, the Facility and the PPA, Asset 
Acquisition and Sale Agreement or BOT that PacifiCorp requires to determine potential 
accounting impacts. Such information, including data supporting the economic l ife (both 
initial and remaining), the fair market value, executory costs, nonexecutory costs, and 
investment tax credits or other costs (including debt specific to the asset) associated with 
the Bidder' s proposal. F inancial data contained in the Bidder' s financial statements (e.g. ,  
income statements, balance sheets, etc.) may also be required to provide additional 
information. 

J. CONFIDENTIALITY 

PacifiCorp will attempt to maintain the confidentiality of all bids submitted, to the extent 
consistent with law or regulatory order, as long as such confidentiality does not adversely 
impact a regulatory proceeding. It is the Bidder ' s  responsibility to clearly indicate in its 
proposal what information it deems to be confidential. Bidders may not mark an entire 

7 "Capital Lease" and "Operating Lease" - shall have the meaning as set forth in the Statement of Financial 
Accounting Standards (SF AS) No. 1 3  as issued and amended from time to time by the Financial 
Accounting Standards Board. 
8 "Variable Interest Entity" or "VIE" - shall have the meaning as set forth in Financial Accounting 
Standards Board (F ASB) Interpretation No. 46 (Revised December 2003) as issued and amended from time 
to time by the F ASB.  
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proposal as confidential, but must mark specific information on individual pages to be  
confidential in  order to receive confidential treatment for that infonnation. 

All  information supplied to PacifiCorp or generated internally by PacifiCorp shall remain 
the property of PacifiCorp. Bidder shall maintain the confidentiality of such information 
and such information shall not be available to any entity before, during or after this RFP 
process unless required by law or regulatory order. The Bidder expressly acknowledges 
that PacifiCorp may retain information submitted by the Bidder in connection with this 
RFP.  

Only those Company employees who are directly involved in this RFP process or  with 
the need to know for business reasons will be afforded the opportunity to view submitted 
bids or Bidder information. 

Bidders should be aware that information supplied by Bidders may be requested and 
supplied during regulatory proceedings, subject to appropriate confidentiality provisions 
applicable to that particular proceeding. This means that parties to regulatory 
proceedings may request and view confidential information. If such a request occurs, 
PacifiCorp will attempt to prevent such confidential Bidder information from being 
supplied to intervening parties who are Bidders or who may be providing services to a 
Bidder, but PacifiCorp can not promise success in that endeavor and accordingly cannot 
be held liable for any information that it is ordered to be released or that is inadvertently 
released. 

Lastly, PacifiCorp intends to utilize its internal, proprietary, forward price projections in 
its evaluation process. The resulting proj ections and evaluations wil l  not be shared with 
entities external to PacifiCorp or its consultants, including with Bidders, unless required 
by law or regulatory order. 

B idders will be required to execute the confidential ity agreement included as Appendix 
G to this solicitation after the Final Shortlist and prior to entering into final negotiations .  

SECTION 4.  REQUEST FOR PROPOSAL CONTENT 

Bidders can submit proposals for either (A) a Power Purchase Agreement (PPA), (B) a 
Build Own Transfer (BOT) or (C) Asset Acquisition and Sale Agreement. 

A. PO\VER PURCHASE AGREEMENT 

Appendix C-1 contains an explanation of the information required if a Bidder plans to 
pursue the PP A option. The Bidder would agree to meet its contractual obligations within 
the PPA during the Term of the Agreement agreeing to sell the Project to PacifiCorp at 
the end of the term as outlined in Section 5 .6  of the PP A (Appendix E) or during the 
term of the PP A as outlined by the Bidder. The Bidder 's  proposal must contain the 
information requested in Appendices B, C-1 ,  D, J, and any proposed changes to 
Appendix E. The Bidder must provide information sufficient to assure PacifiCorp that 
any proposed project has a reasonable probabil ity of successful construction and 
operation by December 3 1 , 20 1 2. 
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Bidders should note that any proposal submitted in this category that proposes new 
construction of a generation facility must utilize the services of a single primary 
Contractor under a single engineer, procure, and construct (EPC) contract or an 
equivalent structure which will not increase the risk of default by multiple contractors to 
PacifiCorp and its customers. Any Contractor must be experienced with the type o f  
facility being proposed and, i n  addition to any other credit provision described herein, 
this entity must have a Credit Rating (as defined in Appendix D) that is BBB-/Baa3 or 
greater from S&P/Moody's  or, if not publicly rated, an equivalent Credit Rating as 
determined by PacifiCorp, or otherwise provide credit assurances from a credit support 
provider acceptable to PacifiCorp in its sole discretion. 

B. BUILD OWN TRANSFER 

Appendix C-2 contains an explanation of the information required if a Bidder plans to 
pursue the BOT option. The Bidder 's  proposal must contain the information requested in  
Appendices B ,  C-2, D, J, and any proposed changes to F.  The Bidder must provide 
information sufficient to assure PacifiCorp that any proposed project has a reasonable 
probability of successful construction and operation by December 3 1 , 2012 .  

Under the B OT option, PacifiCorp and the entity building the project must be  
counterparties. The BOT pro forma documents are attached as  Appendix F .  A BOT can 
be structured with progress payments with defined milestones, or as a single lump sum 
payment due upon achievement of commercial operation. PacifiCorp will in no event 
make progress payments to a Bidder unless each such payment results in the transfer of a 
tangible asset or a percentage ownership of an asset at the time each payment is made. 
Bidders must submit bids that comply with one of these two payment structures. Al l  
Bidders in this category must complete the information requested in  Appendix C-2. 

PacifiCorp will only accept proposals in which PacifiCorp purchases a fully completed 
project which has reached commercial operation. Any proposals that consist of either 
only a site sale or only an EPC contract will be rejected as a nonconforming proposal. 

The Bidder shall be responsible for all aspects of the development and construction of the 
faci lity, including, but not l imited to, permitting, engineering, procurement, construction, 
interconnection and all related costs up to achieving commercial operation. Without 
limiting the foregoing, the Bidder shall be responsible for obtaining all rights and 
resources required to construct and provide an operational generation resource consistent 
with the Bidder' s proposal. 

Bidders should note that any proposal submitted in this category that proposes new 
construction of a generation facility must utilize the services of a single primary 
Contractor, which must be a party to the BOT. To the extent the B idder uses a 
Contractor or a separate legal entity other than the Bidder itself, this entity must be a 
party to the EPC and must be experienced with the type of faci lity being proposed and, in 
addition to any other credit provision described herein, this entity must have a Credit 
Rating that is BBB-/Baa3 or greater from S&P/Moody's  or, if not publ icly rated,  an 
equivalent Credit Rating as determined by PacifiCorp, or otherwise provide adequate 



Exhibit PAC/2 0 1  

Kusters/1 7 

credit assurances from a credit support provider acceptable to PacifiCorp m its sole 
discretion. 

C. ASSET ACQUISITION AND SALE AGREEMENT 

Appendix C-3 contains an explanation of the information required if a Bidder plans to 
pursue the Asset Acquisition and Sale Agreement. The Bidder's  proposal must contain 
the information requested in Appendices B, C-3, D, J, and any proposed changes to F.  
The Bidder must provide information sufficient to assure PacifiCorp that any proposed 
project is  currently under operation. 

For the acquisition of an existing asset, the Asset Acquisition and Sale Agreement p ro 
forma documents are attached as Appendix F. 

PacifiCorp will only accept proposals in which PacifiCorp purchases a fully completed 
project which has reached commercial operation. B idders should note that any proposal 
submitted in this category will be subject to due diligence by the company. 

SECTION 5. RESOURCE INFORMATION 

PacifiCorp shall rely on the outcome from this RFP to ascertain the most prudent 
resource decision(s). PacifiCorp's IRP is a comprehensive decision support tool and road 
map for meeting PacifiCorp's obj ective of providing reliable and least-cost electric 
service to all of its customers while addressing the substantial risks inherent in the 
electric utility business. Bidders should note that the IRP report is a useful document for 
information purposes and Bidders should not infer in any way that the IRP should 
prescriptively guide their specific proposal. PacifiCorp's 2008 IRP is available at 
www .pacificorp.com/Navigation!Navigation23807. 

A. PRICE AND NON-PRICE INFORMATION 

Bids will be evaluated on the basis of price and non-price factors to determine the Initial 
Shortlist. The bids on the Initial Shortlist will then be evaluated using the IRP models to 
determine the Final Shortlist. 

The Initial Shortlist will consist ofPrice and Non-Price factors. 

The Price factors will be determined using the comparison metric which will be the 
projected net present value revenue requirement (net PVRR) per kilowatt month (Net 
PVRR/kW-mo). The net PVRR component views the value of the energy and capacity as 
a positive, and the offsetting costs as negative. The more positive the net PVRR, the 
more valuable a given resource is  to PacifiCorp ' s  customers. The net PVRR/kW -mo 
metric is the annuity value which, when applied to the nominal kilowatts on a monthly 
basis and present-valued, wil l  result in the same net PVRR as a straight NPV calculation9 

9The term "straight NPV calculation" refers to the act of present-valuing the net of the nominal capacity 
and energy value, and costs, to derive a net present value ofthe net margin between value and costs. To the 
extent a significant number of the proposals are above 1 40% of adjusted appropriate price curve in the two 
initial shortlists, such proposals will be ranked on a percentage in order to apply a ranking for price. 
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with the appropriate adjustments. There will be three Initial Shortl ists. The shortl ists wil l  
consist of 1) west wind resource, 2) east wind resources and 3) al l  other renewabl e  
resource types. If provided, up to 500 megawatts of viable bids will b e  shortlist in each o f  
the two Initial Shortlists and will move from the Initial Shortlist to the Final Shortlist. 

The Non-Price factors will include without l imitation, positive or negative 1 )  conformity 
to RFP bid requirements (Appendix B), 2) conformity to the form power purchase 
agreement (Appendix E) or BOT and or the Asset Acquisition and Sale Agreements 
(Appendix F), 3) development and feasibility of proposal, 4) site control and permitting, 
and 5) operational viability. Price factors will recognize the value of the power (e.g . ,  
firm versus non-firm, delivery shape, and the relative value of environmental attributes 
associated with the facilities). 

All bids must include exclusive ownership by PacifiCorp of any and all Environmental 
Attributes 1 0 associated with all energy generated. 

A. I .  PRICE INFORMATION 

PacifiCorp i s  will ing to consider the following contract structures so long as the Bidder 
supplies sufficient information to pennit effective evaluation: 

• Power purchase agreements with purchase options for the initial term of the power 
purchase agreement Bidder owns the asset and PacifiCorp purchases the output. At 
some defined point in time PacifiCorp may have the option to purchase the asset at 
the end or during the Term of the power purchase agreement subject to the terms and 
conditions ofthe Bidder. 

For PPAs, PacifiCorp is willing to consider the following delivery concepts so long as 
the Bidder supplies statistically valid information to permit effective evaluation:  

• Unit contingent generation as generated by the facility interconnected directly 
to PacifiCorp ' s  transmission system 

• Firm, scheduled generation into PacifiCorp' s  system 

• Generation from other systems telemetered into PacifiCorp ' s  system if  
adequate third party transmission is  available. 

• Build Own Transfer -Bidder sells a fixed price tum key project payable in a single 
amount on delivery or upon achievement of milestones as progress payments, with an 
online date prior to December 3 1 , 20 1 2. 

• Purchase of an existing asset - Bidder sells an operating existing asset or the equity 
in the asset at a fixed price. The sale will be contingent on the company completing 
its due diligence on the exiting operating asset. 

10 As defined in the Power Purchase Agreement. 
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Non-price factors will include without l imitation positive or negative 1 )  conformity to 
RFP bid requirements (Appendix B), 2) conformity to the form of power purchase 
agreement (Appendix E), build own transfer agreement and Asset Acquisition and S ale  
Agreement (Appendix F), 3) feasibility of proposal, 4)  site control and permitting, and 
5) operational viability. 

This RFP is requesting cost-effective resources that are capable for delivery into or in 
PacifiCorp ' s  network transmission system 1 1  in PACE or PACW. All proposals will be  
contingent on  transmission and must be  ability to be  designate by  PacifiCorp commercial 
and trading function as a Network Resource under the network service contract between 
PacifiCorp Transmission (www.oasis.pacificorp.com) and PacifiCorp Commercial and 
Trading. 

B. POINT OF DELIVERY 

PacifiCorp is interested in resources that are capable of delivery into or in PacifiCorp' s  
network transmission system in PACE or PACW. Specifically, the point(s) of delivery of  
primary interest to PacifiCorp are: 

Eastern Control Area (PACE) 
• Salt Lake Valley 
• Mona 12 345 kV 
• Glen Canyon 230 kV 
• Nevada/Utah Border: 

o Gonder-Pavant 230 kV line known as "Gonder 230 kV" 
o Sigurd - Harry Allen 345 line known as "NUB" or Red Butte 345 kV 

• Wyoming- delivery points will require site specific evaluation for integration. 
• Borah, Brady or Kinpmi if such resource is interconnected to PacifiCorp' s  

Southwest Idaho electrical system near the Goshen 1 6 1  k V area. 

Western Control Area (PACW) 
• Mid Columbia 
• Paul 500kV 
• 

• 

California Oregon Border 
PACW System 

o Within the Western Control Area - The point of interconnection 
between the resource, or the electrical system to which the 
resource is connected, and PacifiCorp 's  transmission system. 1 3  

1 1  Any costs required to upgrade PacifiCorp's  electrical infrastructure incremental to those contained in the 
IRP will be considered in the overall economics of the resource. PacifiCorp will use the best available 
information at the time of evaluation to determine the integration costs for the analysis. 
12 PacifiCorp' s  transmission function has broken Mona into three distinct delivery points. These three 
points are "MDWP" (IPP-Mona from LADWP control area), "MDGT" (Bonanza-Mona within the PACE 
control area), and "MP AC" (all other lines into Mona with the PACE control areas).  
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o Scheduled to the point(s) of interconnection between PacifiCorp ' s  
western control area and the Bonneville Power Administration or 
Portland General Electric such that transfer l imitations are not 
exceeded. If the source located within the Bonneville the Bidder 
must show they have control area service from the resource to the 
delivery point. 

C. THIRD-PARTY INTERCONNECTION AND INTEGRATION AND 
TRANSMISSION SERVICE 

PP A Bidders are responsible for any interconnection, electric losses, reserves, 
transmission, integration tariffs, imbalance tariffs, and ancillary service arrangements 
required to deliver the proposed firm capacity and associated energy to the bid specified 
Point(s) of Delivery. Such costs wil l  be included in the evaluation of the proposals. All 
proposals must identify all third-party interconnection, electric losses, transmission and 
ancillary service products, provider of reserves, and must provide a complete description 
of those service agreements, and provide documentation that such service(s) will be 
available to during the ful l  tenn of offer(s) proposed or that contractual roll-over options 
if available. 

Bidders who propose bids relying on third-party transmission should be aware that the 
use of transmission that i s  interruptible within the hour in any segment of the schedule or 
tagged from the source to the Point(s) of Delivery will require PacifiCorp to evaluate the 
need to carry reserves against the schedule, which can be up to 1 00% in the case of  
electricity moved from a third party control area to PACE or  PACW. 

13 Willamette Valley 
Alvey 230 kV 
Chiloquin 230 kV 
Dixonville 230 kV 

Central Oregon - Deschutes Valley 
Bend 69 kV 
Pilot Butte 69/230 kV 

Yakima Area - Mid Columbia 
Midway 230 kV 

Oregon Coast 
Astoria to Tillamook 1 1 5 kV 
Boyer (Lincoln City) 1 15 kV 
Fairview (Coos Bay) 1 1 5/230 kV 
Alvey 500 kV 
Chiloquin 230 kV 
Dixonville 230 kV 

Fry 230 kV 
Meridian 230 kV 
Reston 230 kV 

Ponderosa 230 kV 
Redmond 69 kV 

Wanapum 230 kV 

Fry 230 kV 
Meridian 230 kV 
Reston 230 kV 
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Each Bidder responding to this RFP must conduct its communications, implementation 
and operations in compliance with FERC' s  Standards of Conduct for Transmission 
Providers, requiring the separation of its transmission and merchant functions. The third­
party transmission service is NOT a transmission service agreement with PacifiCorp ' s  
commercial and trading function; rather it i s  with PacifiCorp's  transmission function or 
other third-party transmission providers, and hence absolutely no communication by a 
Bidder to PacifiCorp's transmission function can be made through the submission of a bid 
in this RFP .  Any bid seeking to do so will be summarily rejected if the attempt is  not 
immediately withdrawn when discovered. If requested, short-listed Bidders shall execute 
a customer consent consistent with FERC requirement that enables PacifiCorp' s  
merchant function to discuss the B idder 's  interconnection and/or transmission service 
application(s) with the transmission interconnection or transmission service provider. 

E. TRANSMISSION 
SERVICES 

INTERCONNECTION AND TRANSMISSION 

This RFP requires that all Bidders must enter into a separate Interconnection Agreement 
if their facilities are located within the PacifiCorp footprint in accordance with 
PacifiCorp ' s  Open Access Transmission Tariff. Bidders must advise PacifiCorp 
Transmission if any such service is being requested as part of this RFP.  Bidders 
requiring interconnection service from PacifiCorp Transmission must request Energy 
Resource (ER) service. As stated above, all such requests, if made, must be made 
directly to PacifiCorp's transmission function through OASIS or other appl icable tariffs, 
and not made to PacifiCorp through the submission of a bid in this RFP.  Any bid seeking 
to do so will be summarily rejected if the attempt is  not immediately withdrawn when 
discovered. 

All proposals that will require a new electrical interconnection or an upgrade to an 
existing electrical interconnection must include a statement of the cost of interconnection 
(broken out between network upgrade costs and facility specific or direct assigned 
interconnection costs), together with a diagram of the interconnection facilities. The 
Bidder will be responsible for, and is required to include in its bid, all costs to 
interconnect to the transmission provider' s system. The Bidder will be responsible for 
applying to the transmission provider for a Large Generator Interconnection Agreement 
(LGIA). The interconnection costs from all Bidders will be included in the bid 
evaluation. B idders shall describe interconnection costs in their bids by disclosing that 
portion of costs associated with network upgrades and that portion that is facility specific. 
Bidders are reminded that they shall bear 1 00% of the costs to interconnect to the 
transmission provider' s system. Bidders are encouraged to contact the applicable 
transmission function (i.e., PacifiCorp ' s  transmission function at 
www.oasis .pacificorp.com) for information related to a system interconnection request. 
As stated above, all such requests, if made, must be made directly to PacifiCorp's 
transmission function through OASIS or other applicable tariffs, and not made to 
PacifiCorp through the submission of a bid in this RFP. Any bid seeking to do so will be 
summarily rejected if the attempt is not immediately withdrawn when discovered. 
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Once the Bidder is selected, the applicable transmission function typically has the option 
of funding the interconnection network upgrades or requiring the Bidder to fund such 
network upgrades and then receive revenue credits per the applicable OATT. Any such 
refunds shall be assigned to PacifiCorp directly or through a three-party contract, with the 
transmission provider treated as an independent third party; provided, however, if the 
Bidder is  interconnecting to a third party and is scheduling power for delivery to 
PacifiCorp's  control area using third party transmission then the refund shall remain with 
the Bidder. 

F. PACIFICORP TRANSMISSION INTEGRATION SERVICE 

Notwithstanding the foregoing, Bidders should not factor in the cost of integrating the 
proposed resources from bid-specified Points of Delivery to PacifiCorp's  system. Such 
transmission integration costs and other integration costs will be factored in for 
determination of the Final Shortlist. These costs do not include interconnection costs. 
Transmission and other integration costs incremental to those in the IRP will be taken 
into account within the final analysis. Integration costs consistent with the IRP will be 
added to all bids. 

After the Initial Shortlist is  selected, the Structuring and Pricing group will provide the 
results of the initial Short list to the IRP Group. Pursuant to a consulting agreement 
between the IRP Group and PacifiCorp Transmission, PacifiCorp Transmission will 
provide more refined cost estimates associated with integrating the Short-listed resources 
into PacifiCorp' s  system. The IRP group will seek updated costs from PacifiCorp 
Transmission for only the Short-listed Bidders. These integration costs will be used as 
inputs into the IRP model along with the Short-listed proposals in order to determine the 
final Short l ist. 

G. RESOURCE TYPES ELIGIBLE TO BID 

The Renewable Resource must have a commercial operation date no later than December 
3 1 ,  20 12 .  Facilities generating power from the resource types defined as Renewable 
Resources in Section 1 are eligible to be the subject of bids under this RFP, provided they 
are capable of delivering at least 25,000 MWh per year. In addition, qualifying facilities 
with a nameplate of 1 0  megawatts or greater are eligible to bid. 

Any resource considered pursuant to this RFP must be capable of clearly verifying time 
and amount of delivery of energy from the resource by metering or other means 
acceptable to PacifiCorp including without limitation metering on less than or equal to an 
hourly basis. 

This solicitation is for proposals that offer both RECs and underlying generation from an 
associated Renewable Resource and not RECs only or RECs bundled with market 
purchases. Proposals that offer only Environmental Attributes or a rebundled product 
wil l  be rejected. 
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H. PRODUCTION TAX CREDIT AND INVESTMENT TAX CREDIT 

Bidders shall bear all risks, financial and otherwise, associated with Bidder' s or the 
facil ity 's  eligibility to receive production or investment tax credits or qualify for 
accelerated depreciation for Bidder's accounting, reporting or tax purposes. The 
obligations of the Bidder to perform under any executed agreement as a result of this 
solicitation shall be effective and binding regardless of whether the sale of output from 
the Bidder' s facility under such agreement is  eligible for, or  receives, production or 
investment tax credits during the term of the agreement. 

I. ACCOUNTING 

All contracts proposed to be entered into as a result of this RFP will be assessed by the 
Company for appropriate accounting and/or tax treatment. Bidders shall be required to 
supply the Company with any and all information that the Company reasonably requires 
in order to make such assessments. Specifically, given the tenn lengths that Build own 
Transfer or Power Purchase Agreements accounting and tax rules may require either: (i) 
a contract be accounted for by PacifiCorp as a Capital Lease or Operating Lease1 4  
pursuant to SF AS No. 1 3 ,  or (ii) the seller or assets owned by the seller, as a result o f  an 
app licable contract, be consolidated as a Variable Interest Entity 1 5  (VIE) onto 
PacifiCorp's  balance sheet. To the extent a Bidder' s proposal results in an applicable 
contract, the following shall apply with respect to VIE treatment: 

The Company is unwilling to be subject to accounting or tax treatment that results from 
VIE treatment. As a result, after Bidders are selected in  the Final Shortlist,. if required by 
the Company accounting department, B idders will be required to certify, with supporting 
information sufficient to enable the Company to independently verify such certification, 
that their proposals will not be subj ect to VIE treatment. Bids that result in VIE treatment 
will be rejected after they are given an opportunity to provide an alternate structure that 
does not trigger a VIE, which will be subject to consultation with the IE and PacifiCorp' s  
advisors. 

Each Bidder must also agree to make available at any point in the bid evaluation process, 
any and all financial data associated with the Bidder power purchase agreement, build 
own transfer and or Asset Acquisition and Sale Agreement that PacifiCorp requires to 
determine potential accounting impacts. Such information may include, but may not be 
limited to, data supporting the economic life (both initial and remaining), the fair market 
value, executory costs, nonexecutory costs, and investment tax credits or other costs 
(including debt specific to the asset being proposed) associated with the Bidder ' s  
proposal . Financial data contained in  the Bidder's  financial statements (e.g., income 
statements, balance sheets, etc.) may also be required to provide additional information. 

14 "Capital Lease" and "Operating Lease" - shall have the meaning as set forth in the Statement of Financial 
Accounting Standards (SF AS) No. 1 3  as issued and amended from time to time by the Financial 
Accounting Standards Board. 
15 "Variable Interest Entity" or "VIE" - shall have the meaning as set forth in Financial Accounting 
Standards Board (FASB) Interpretation No. 46 (Revised December 2003) as issued and amended from time 
to time by the F AS B .  
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To the extent PacifiCorp rej ects a proposal submitted in this RFP because it triggers VIE 
treatment, PacifiCorp shall provide documentation to the IE justifying the basis for its  
decision. 

J. COST ASSOCIATED WITH DIRECT OR INFERRED DEBT 

PacifiCorp will not take into account potential costs to the Company associated with 
direct or inferred debt (described below) as part of its economic analysis in the initial or 
Final Shortlist evaluation. However, after completing the Final Shortlist and before the 
final resource selections are submitted for acknowledgement by the Oregon Commission, 
the Company may take into consideration, in seeking approval, cost recovery or 
acknowledgement with respect to selected resources, any projected costs of direct or 
inferred debt. The Company wil l  bear the burden to demonstrate to the satisfaction of its 
regulators the validity, magnitude and impacts of any such projected costs. At the request 
of the Utah or Oregon Commission, PacifiCorp will be required to obtain a written 
advisory opinion from a rating agency to substantiate the utility's  analysis and final 
decision regarding direct or inferred debt. 

Direct debt results when a contract is deemed to be a Capital Lease pursuant to EITF 
0 1 -08 and SFAS No. 1 3  and the lower of the present value of the nonexecutory minimum 
lease payments or 1 00% of the fair market value of the asset must be added to 
Pacifi Corp's  balance sheet. 

Inferred debt results when credit rating agencies infer an amount of debt associated with a 
power supply contract and, as a result, take the added debt into account when reviewing 
Pacifi Corp's  credit standing. 

SECTION 6. BID EVALUATION AND SELECTION 

PacifiCorp will utilize a "first-price sealed bid format" in order to generate an initial short 
list. The initial short list constitutes the bids that will be evaluated with the IRP models, 
and from which the final short-listed bids will be selected for any post-bid negotiations.  

Under this format, contract payments are based on the price contained in each winning 
bid proposal. The "first-price sealed bid fonnat" means that PacifiCorp will utilize the 
initial prices and pricing structure submitted by the Bidder in order to determine the 
initial short-listed entities. PacifiCorp will not ask for, or accept, updated pricing from 
Bidders during the evaluation period. PacifiCorp will negotiate both price and non­
price issues after the Initial Shortlist and during post-shortlist negotiations. 
PacifiCorp reserves the right not to engage in any post-bid or post-Shortlist negotiations 
with any Bidder that has not made the initial short list. Selection for the initial short l ist, 
the Final Shortlist and post-shortlist negotiations does not constitute a "winning bid 
proposal." Only execution of a definitive agreement by both PacifiCorp and the Bidder 
on tenns acceptable to PacifiCorp in its sole and absolute discretion will constitute a 
"winning bid proposal ." Any definitive power purchase agreement or build own transfer 
will be in the form of the PPA, BOT and Asset Acquisition and Sale Agreement shown in 
Appendices E and F, respectively. If the Bidder alters the PPA, BOT or Asset 
Acquisition and Sale Agreement or does not use it as the underlying agreement the bid 
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evaluation will be effected. PacifiCorp has no legal obligation to enter into any 
agreement of any kind with any Bidder. 

A. OVERVIEW OF THE EVALUATION PROCESS 

The analysis for the RFP will be focused on determining which resources provide the best 
value to customers on a system-wide planning basis to meet customer requirements at the 
least cost, on a risk adjusted basis and in the public interest. The evaluation process wil l  
utilize a screening process to derive three Initial Shortlists of bids (described in Step 1 
below) and the Final Shortlist will be determined using the integrated resource planning 
models, and any residual value of the project to detennine the Final Shortlist. 

The selection of three Initial Shortlists of bids will be based on price and non-price 
factors. The three Initial Shortlists will comprise of two Initial Short list for wind east 
and west resources and one initial shortlist for all other renewable resource types. The 
price factor will be derived using the PacifiCorp Structuring and Pricing RFP Base 
Model .  The RFP Base Model determines the three Initial Shortlists of the top performing 
proposals on the basis of the projected net present value revenue requirement (net PVRR) 
per kilowatt month (Net PVRR/kW -mo ). The non-price factors will evaluate the positive 
or negative 1 )  conformity to RFP bid requirements (Appendix B), 2) and the form of  
power purchase agreement (Appendix E)  or  build own transfer documents and or  Asset 
Acquisition and Sale Agreement (Appendix F), 3) feasibility of proposal, 4) site control 
and permitting, and 5) operational viability. 

The Initial Shortlists may contain up to 500 megawatts or 5 bids of the viable bids that 
qualify in the three separate Initial Shortlists from a screening basis will then be  
evaluated using an Integrated Resource Planning model to establish the Final Shortlist. 

The Bidder is responsible for the negotiation, execution and cost of interconnecting or 
delivering in or into the PacifiCorp control area. The Bidder will be responsible for all 
incremental transmission expenses, which must be included in the bidders pricing, 
associated with delivery to PacifiCorp ' s  network transmission system (inclusive of any 
third-party system upgrade needed to deliver such energy to PACE or PACW). If the 
Bidder does not provide such costs, any anticipated transmission cost which is not 
included in the Bidder' s response or is incremental to transmission assumptions included 
in the IRP will be added by PacifiCorp using information reasonable and readily 
available during the economic evaluation phase. 
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STEP 1-PRICE AND NON-PRICE SCREEN WILL BE USED TO DETERMINE 
THREE LISTS OF BIDS, TWO LIST FOR WIND RESOURCES, EAST AND 
WEST ,AND THE OTHER FOR ALL OTHER RENEW ABLE RESOURCE 
TYPES. THESE THREE LISTS WILL BE DEEMED AS THE INITIAL 
SHORTLIST FOR SCREENING PURPOSES. 

STEP 2-PACIFICORP'S PRODUCTION COST SIMULATION MODEL, USED 
FOR INTEGRATED RESOURCE PLANNING, WILL BE USED TO 
DETERMINE A LIST OF BIDS DEEMED AS THE FINAL SHORTLIST. 

PacifiCorp intends to evaluate each bid received in a consistent manner by separately  
evaluating the non-price characteristics of  the resource and the price characteristics .  
Each component will be evaluated separately and recombined to determine the bundled 
price and non-price score. The price factor wil l  be weighted up to 70%, whi le  the non­
price factor will be weighted up to 30%. No proposal will receive a total weighting in  
excess of 1 00%. The price and non-price evaluation will be  added together and used to 
detennine the Initial Shortl ist. The three Initial Shortlists will be made up of the highest 
scoring proposals. 

B. PRICE FACTOR EVALUATION (UP TO 70%) 

PacifiCorp will util ize the RFP Base Model to screen the proposals and to evaluate and 
determine the price ranking for the three Initial Shortli sts. 

The RFP Base Model is contained in a Microsoft Excel workbook that includes a number 
of proprietary Visual Basic macros, custom add-ins, and computational code written in  
C++. 

RFP Base Model Inputs : 
Market Quote Date : The model will pull corresponding forward price, volatilities, and 
correlation projections for electricity and fuel commodities. Treasury discount curves are 
also included. The same Market Quote Date will be used for all bids during each 
evaluation phase. 

• Term: start and end date 
• Transmission cost assumptions 
• Rate base inputs, if applicable 
• Point of delivery (POD) and Point of receipt (POR) 
• Dispatch pattern 
• Firm/unit contingent 
• Resource type 
• Product source 
• Variable O&M payment ($/MWh) 
• Variable O&M costs ($/MWh) 
• Fixed energy payment ($/MWh, if appl icable) 
• Capacity charge ($/KW -mo, i f  appl icable) 



• Resource/POD availability by month 
• Forward price curve multiplier by month 
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• Corporate financial inputs - inflation curve, WACC, etc. 

Comparison Metric 
The comparison metric will be the projected net present value revenue requirement (net 
PVRR) per kilowatt month (Net PVRR/kW-mo). The net PVRR component views the 
value of the energy and capacity as a positive, and the offsetting costs as negative. The 
more positive the net PVRR, the more valuable a given resource is to PacifiCorp' s  
customers. The net PVRR/kW-mo metric i s  the annuity value which, when applied to the 
nominal kilowatts on a monthly basis and present-valued, will result in the same net 
PVRR as a straight NPV calculation. 1 6  

B id Cost Relative to Adjusted Price Curves 

Less than or equal to 80% of adjusted price projections 
Greater than 80% of adjusted price projections but less 
than 1 40% of adjusted price curves 
Equal to or greater than 1 40% of the adjusted price 
projection 

C. NON-PRICE FACTORS (UP TO 30%) 

Price Factor Weighting 

70% 
Linearly interpolated 

0% 

The primary purpose of the non-price analysis is to help gauge the factors related to the 
proposal which are outside of price. A matrix will be established for each non-price 
factor and will be used to compare the bids with one another. Non-price factors will be 
weighted up to 30% (in combination with the price scores) in the detennination of which 
proposals will be chosen for the Initial Shortl ist. The non-price factor criteria are 
identified in Chart 4 below. Bids will be evaluated and scored in five discrete categories :  
( 1 )  1 00% of the percentage weight; (2) 75% of the percentage weight; (3)  50% of the 
percentage weight; (4) 25% of the percentage weight or (5) 0% of the percentage weight. 
Bids will be evaluated based on their ability to demonstrate the proposal is thorough, 
comprehensive and provides limited risk to the customers prior to PacifiCorp performing 
due diligence on any given Bid. B ids which have a demonstrated track record or are 
mature proposals will be more highly evaluated. Chart 4 lists the key non-price criteria 
and the basis for weighting for each criterion. These Non-Price factors will be used in 
the evaluation of the Non-Price characteristics of the three categories of proposals (PPA, 
BOT, and Asset Acquisition), the qualifying facilities and the benchmarks. 17  

1 6The term "straight NPV calculation" refers to the act of present-valuing the net of the nominal capacity 
and energy value, and costs, to derive a net present value of the net margin between value and costs. To the 
extent that a significant number of the proposals are above 1 40% of adjusted price curves the two Initial 
Shortlists will be ranked on a percentage according to price. 
17 The benchmark resources will be evaluated on a risk adjusted basis. 
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Non-Price Factor Non-Price Factor Weighting 
1) Conformity to RFP requirements - has the 
bidder provided all the requirements pertaining 
to their proposals in Appendix B, C-l ,C-2 or 
C-3 , D and J 
2) Conformity to pro forma PP A, BOT or Asset 
Acquisition and Sale Agreement - has the 
bidder required any additions or deletions that 
impose additional costs and or risks to 
customers. 

3) Development and feasibility of proposal -
Bids will be evaluated based on the quality of 
their proposal, their responsiveness to the 
information requested and demonstration of 
sufficient detail regarding the quality of their 
environmental compliance plan and any 
environmental impact of each proposal 
consistent with the proposed technology. Bids 
must demonstrate that the project can be 
reasonably developed within the appropriate 
timeframe to meet the proposed in service date 
and with limited risk to the customers. Bids 
which have achieved commercial operation 
will be awarded percentage weight consistent 
with the risk associated with each non-price 
category. For example, an existing proj ect will 
be awarded 1 00% of the percentage weight 
associated with the Critical Path Schedule. 

6% 

6% 

6% 

4) Site control and permitting - Bids will  be 6% 
evaluated based on the quality of their 
proposal, their responsiveness to the 
informati on requested and demonstration of 
sufficient detail on the status of permitting, and 
site control. Bids which can demonstrate little 
or no risk associated with these criteria wiii be 

more highly valued 
5) Operational Viability - Bids will be 6% 
evaluated based on the quality of their 
proposal, their responsiveness to the 
information requested and demonstrate 
sufficient detail of their ability to comply with 
environmental permits and requirements and 
their operating experience with similar 
renewable projects and technology. 
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This category is intended to assess if all the requirements pertaining to Bidders and 
Benchmark proposals, to the extent applicable in Appendix B, C- 1 ,  C-2 or C-3, D and J 
have been provided and are responsive and complete. 

2) Conformity to Pro Forma Agreements 
This category is intended to assess if the Bidder conforms to the underlying pro forma 
agreements. IF any of the edits provided by the bidder to the underlying agreements, 
PP A, BOT or Asset Acquisition and Sale Agreement, shift or apply additional risks or 
costs to customers. If so, then the percentage will be adjusted. The percentage will not be  
adjusted if bidders provide edits which either add value to customers or  do  not impo se 
additional costs or shift risks to customers. This category is intended to assess if the 
bidder conforms to the underlying pro forma agreements in the request for proposal. Do 
any of the edits provided by the bidder to the underlying agreements, PP A,  BOT or Asset 
Acquisition and Sale Agreement, shift or apply additional risks or costs to customers .  If  
so ,  then the percentage will be adjusted. The percentage will not be adjusted if  bidders 
provide edits which either add value to customers or do not impose additional costs or 
shift risks to customers. Benchmark will be deemed to equal full weighting since the 
costs associated with any benchmark will be subject to regulatory rulings and not 
contracts. 

3) Development Feasibility/Risk 
This category is intended to assess the l ikelihood the Bidders ' project and the benchmark 
resource can be successfully developed as proposed based on a number of factors which 
influence project development feasibility and risk of development. Factors influencing 
the status of project development as well as the l ikelihood the project will be developed 
on schedule will be assessed. For this category, the Company will evaluate the critical 
path schedule provided by the B idders and Benchmark, the engineering design and 
technology maturity for the project proposed, the status of fuel supply arrangements, i f  
any and the strategy of  the Bidder and or  Benchmark for securing fuel for the project, i f  
applicable. 

Bidders and benchmark shall provide a detailed project schedule with critical path 
milestones for the project that includes activities from the period of selection as the 
winning bidder to the commercial operation date. The Company will review and evaluate 
the project schedule to ensure there is a high likelihood the project can reach commercial 
operations as proposed. 

Bidders and benchmark should also provide information about specific technology and 
equipment proposed for the project, including a description of the track record of the 
technology and equipment. The B idder and benchmark should provide a detai led 
description and specifications for the proposed equipment. The Company reserves the 
right to conduct further due diligence on the equipment and project design. B idders and 
benchmark should provide a detailed strategy for securing and delivering fuel to the 
project (for those projects other than wind) site. The Company prefers proposals that can 
demonstrate a secure and reliable fuel supply or strategy which demonstrates the abi lity 
of the bidder to secure or demonstrate a reliable supply for the project. 
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Bidders and benchmark must be able to 1 )  document they have obtained site control and 
necessary permits (maximum points in this category) or 2) demonstrate how site control 
and permits will be obtained. To meet the site control requirement, Bidders shall have 
identified a site and must provide a copy of documentation establishing that the seller has 
and/or will have control over the site for the entire term of the contract. Eligible 
documentation includes a demonstration of site ownership, an option to purchase the s ite, 
or a binding letter of intent from the landowners for the full term of the contract. The 
Bidder and the benchmark must be able to obtain site control prior to signing a contract 
with the Company. For Bidders and the benchmark to demonstrate how they will obtain 
site control, they must submit documentation which supports the site control 
requirements. B idders and the benchmark should also provide a list of all required 
permits that must be obtained. In addition, Bidders and the benchmark should identify 
any rights-of-ways that need to be acquired for the construction and provide a plan and 
schedule for securing the rights-of-ways.  

5) Operational Viability 
This category addresses key viability and risk factors associated with project operations. 
The two key factors of importance are first, the environmental management and 
compliance and any potential environmental impacts and second a description of prior 
operating experience of a similar project and technology. Bidders and benchmark should 
provide a description of the environmental management and compliance criterion for the 
renewable project and addresses the ability of such project, existing or to be constructed 
for a PPA or BOT, ability to meet all of the projects environmental compliance and 
permits. Second, Bidders and benchmarks should provide a description of any and all 
previous experience in operating and maintaining similar projects. 

Step 2 - IRP - Final Shortl ist 

The Company will use its current renewable energy resource valuation methodology for 
evaluating bids for inclusion in the Final Shortlist. This methodology, called the 
Alternative Compliance Cost (ACC) method, uses the Company' s  production cost 
simulation system and its Forward Price Curve to generate a market-based alternative 
comparison of the bid resources .  In determining the alternative, the Company first runs 
the production cost simulation system (the Planning and Risk, or PaR model) in 
stochastic mode using the then-current IRP preferred portfolio. The PaR model is then 
run a second time with the uncommitted future renewable resources removed from the 
preferred portfolio. The resulting production costs from this second model run reflect the 
market-based energy costs incurred as a result of no longer adding renewable resources to 
the IRP preferred portfolio. Next, other costs and benefits of the specific bid resource 
being considered are compared against the PaR model results. This comparison is in the 
form of a bid resource ACC value, which represents the resource cost, over the life of the 
project that yields a zero net PVRR difference with respect to the PaR model ' s  market­
based resource alternative. A negative ACC value, expressed on a dollar-per-MWh basis, 
indicates that the bid resource compares favorably to the market-based alternative, 
whereas a positive ACC value indicates that the bid resource compares unfavorably to the 
market-based alternative. The ACC value will also be examined on an "adjusted" basis 
with adjustments being made to account for (a) terminal value, (b) locational integration 



Exhibit PAC/20 1  

Kusters/31 

costs and (c) incremental capacity contribution. If the Final Shortlists have positive ACC 
values, the company may perform additional analysis to assess the market value of 
renewable energy credits, compliance with RPS requirements, and potential regulations. 

D. FINAL SELECTIONS; OTHER FACTORS 

The two steps described above constitute the formal evaluation process and will lead to 
the compilation of the Final Shortlist of resources for further negotiation. After 
completing the formal evaluation process described above, but before making the final 
resource selections to be submitted for approval or acknowledgement, the Company will 
take into consideration, in consultation with the IE, certain other factors that are not 
expressly or adequately factored into the formal evaluation process, but that are required 
by applicable law or Commission order to be considered. In addition the Company may 
evaluate and include in its final finally and prudent costs associated with direct and or 
indirect debt directly related with the resource procurement consistent with the 
information outlined in Section 5(I) and (J). 

The Utah Energy Resource Procurement Act requires consideration of at least the 
fol lowing factors in determining whether a resource selected by the Company should be  
approved as  in  the public interest: 

• 

• 

• 

• 

• 

• 

whether it will most likely result in the acquisition, production, and delivery of  
electricity at the lowest reasonable cost to the retail customers of  an affected 
electrical utility located in this state; 
long-term and short-term impacts; 
risk; 
reliability; 
financial impacts on the affected electrical utility; and 
other factors determined by the Commission to be relevant. 

Oregon Order No. 06-446, Guideline 1 0( d), requires that the Oregon IE evaluate the 
unique risks and advantages associated with a Self Build option, including the regulatory 
treatment of costs or benefits related to actual construction cost and plant operation 
differing from what was projected for the RFP.  

The Washington solicitation rules (WAC 480- 1 07-001 et seq.) provide that ranking 
criteria must consider the following: 

• 

• 

• 

• 

• 

• 

• 

II! 

II! 

Resource cost; 
Market-volatility risks; 
Demand side resource uncertainties; 
Resource dispatchability; 
Resource effect on system operation; 
Credit and financial risks to utility; 
Risks imposed on customers; 
Public policies regarding resource preference adopted by Washington state or the 
federal government; 
Environmental effects including carbon dioxide (C02); 



• 

• 
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Differences in relative amounts of risk inherent among technologies, fuel sources, 
financing arrangements, and contract provisions; and 
Complements power acquisition goals identified in the IRP . 

SECTION 7. AWARDING OF CONTRACTS 

A. INVITATION 

This RFP is merely an invitation to make proposals to the Company. No proposal in  
and of itself shall constitute a binding contract. The Company may, in  its sole and 
absolute discretion, perform any one or more of  the following: 

• Determine, in consultation with the IE, which proposals are eligible for 
consideration as proposals in response to this RFP.  

• Issue additional subsequent solicitations for information and conduct 
investigations with respect to the qualifications of each Bidder. 

• Disqualify proposals contemplating resources that do not meet the definition 
of Renewable Resources in this RFP. 

• Supplement, amend, or otherwise modify this RFP, or cancel this RFP with or 
without the substitution of another RFP. 

• Negotiate and request Bidders to amend any proposals. 
• Select and enter into agreements with the Bidders who, in the Company' s sole 

judgment, are most responsive to the RFP and whose proposals best satisfy 
the interest of the Company, its customers, and state legal and regulatory 
requirements, and not necessarily on the basis of any single factor alone. 

• Issue additional subsequent solicitations for proposals .  
• Reject any or all proposals in whole or in part. 
• Vary any timetable. 
• Conduct any briefing session or fmther RFP process on any terms and 

conditions. 
• Withdraw any invitation to submit a response. 

B. CONFIDENTIALITY AGREEMENT 

All parties will be required to sign Confidentiality Agreements if they qualify for the 
Final Shmtlist (Appendix F) prior to entering into negotiations with the Company. 

C. NONRELIANCE LETTER 

All parties will be required to sign a nonreliance letter if they are qualify for the Final 
Shortlist (Appendix H) prior to entering into negotiations with the Company. 



D. POST-BID NEGOTIATION 
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Prior to entering into post-bid negotiation with Bidders, selected Bidders must execute 
the non-reliance letter in Appendices H. 

PacifiCorp will further negotiate both price and non-price factors during post-bid 
negotiations. PacifiCorp will also include in  its evaluation any factor that may impact the 
total cost of a resource, including but not limited to all of the factors used in the Initial 
Shortlist cost analysis p lus consideration of accounting treatment and potential effects 
due to rating agency treatment, if applicable. Post bid negotiation will be based on 
PacifiCorp ' s  cost assessment. PacifiCorp will continually update its economic and risk 
evaluations until both parties execute a definitive agreement acceptable to PacifiCorp in 
its sole and absolute discretion. 

PacifiCorp shall have no obligation to enter into any agreement with any Bidder to this 
RFP and PacifiCorp may terminate or modify this RFP at any time without liabil ity or 
obligation to any Bidder. In addition, this RFP shall not be construed as preventing 
PacifiCorp from entering into any agreement that PacifiCorp deems prudent, in 
PacifiCorp ' s  sole opinion, at any time before, during, or after this RFP process is  
complete. F inally, PacifiCorp reserves the right to negotiate only with those entities who 
propose transactions that PacifiCorp believes in its sole discretion to have a reasonable 
l ikelihood of being executed. 

E. SUBSEQUENT REGULATORY ACTION 

Unless mutually agreed between the parties or unless required by actual (or proposed) 
law or regulatory order, at the time of contract execution, PacifiCorp does not intend to 
include a contractual clause whereby PacifiCorp is allowed to adjust contract prices in the 
event that an entity who has regulatory jurisdiction over PacifiCorp does not ful ly 
recognize the contract prices in detennining PacifiCorp ' s  revenue requirement. As of the 
issuance date for this solicitation, PacifiCorp is unaware of any such actual law or 
regulatory order. 
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SECTION 1 .  INTRODUCTION 
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The purpose of this document is to prescribe the process by which PacifiCorp (the 
"Company") will request and evaluate proposals from Bidders to fulfill a portion of the 
capacity and energy resource needs identified in the Company' s  2008 Integrated 
Resource Plan, as updated ("IRP") and the 20 1 1  IRP which is currently pending 
acknowledgement before the Oregon Public Util ity Commission ("Oregon Commission") 
and Utah Public Service Commission ("Utah Commission"). The scope of this All Source 
Request for Proposals ("RFP"), subject to the l imitations described herein, is focused on 
system-wide, east and west balancing authority area ("BAA"), energy and capacity 1 
generation which is capable of delivering energy and capacity in or to the Company' s 
Network Transmission system2 This RFP is seeking 
capacity and energy resources to serve PacifiCorp ' s  entire system. Bids from new or 
existing coal resources will only be considered by the Company if such proposals are 
consistent with Cal . Pub. Uti!. Code § 8340 (2006); and Utah Code Ann. § 54- 1 7-502, et 
seq. and amending Utah Code Ann. §§  54-2- 1 ,  54-1 2- 1 ,  54- 12-2, 54- 1 2-3 , 54- 1 7-20 1 ,  54-
1 7-302 and 54- 1 7-303 ; Wash. Rev. Code Ann. §§ 80.80.005, 80.80.0 1 0, 80.80.030  
80.80.080 (2007) ; and Or. Rev. Stat. §§  757.522, 757.524, 757.528, 757.53 1 and 757.533  
(2009) ; and any additional state or federal requirements regarding new and existing 
resources that may be identified by the Company during the solicitation process. Thus, 
for example, because California and Washington laws cited above do not allow the 
Company the oppmiunity to recover costs associated with long-term coal resources, bids 
from new or existing coal resources shall be limited to a Maximum Term3 of less than 
five (5) years. Bidders may propose any of eight (8) different Resource Alternative 
structures in three (3) separate Bid Categories. Proposals must identify the Resource 
Alternative and the Bid Category. The Bid Categories are separated into Base Load, 
Intermediate Load and Summer Peak resources as set forth below.4 Each Bid Category 
will be screened to determine the initial shortlist and the top bids will then be input into 
the IRP models to determine the Final Shortlist. 

Bid Category Capacity Factor 

1 )  Base Load > 60% 

2) Intermediate Load 20-60% 

3) Summer Peak Q3 purchases July-September HE 07 through 

HE 22 PPT 

1 Generating resources may include renewable resources only if the resource can be dispatched or 
scheduled by PacifiCorp ("Eligible Renewable Resources"). 
2 Company's East Balancing Authority Area ("PACE") and/or the Company's  West Balancing Authority 
Area ("P ACW"). 
3 Maximum Term of under five (5 )  years means a term greater than one ( 1 )  year but less than five ( 5) years. 
4 Section II of this RFP outlines guidelines offered by the Company to assist Bidders in identifying the Bid  
Category for each proposal. 
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All energy and capacity resources must provide unit contingent or firm resource capacity 
and associated energy that are incremental to the Company' s existing capacity and energy 
resources and the resource must be available and ready to be dispatched or scheduled by 
June 1 ,  20 1 6  (the "Eligible Online Date") by the Company.5 To the extent Bidders 
propose resources that will be available to the Company for dispatch or scheduling prior 
to June 1 ,  20 1 6, Bidders must request alternative online dates. B idders must submit 
request for alternative el igible dates via the Independent Evaluators' ("IEs") website at 
least 30 calendar days prior to the bid due date. 

The Company and IEs will review the request for each Bidder proposal and make a 
determination as to whether or not the alternative online date will be classified as an 
approved eligible date. Bidders must specify the online date for each resource proposed. 

The Company will not submit a benchmark resource proposal for any category. The 
Company will develop an initial sh01ilist comprised of top-performing bids in each of the 
three (3) Bid Categories. The Company will target to select up to twice the megawatt 
quantity in each of the three Bid Categories. All assumptions and inputs that the 
Company will use in the evaluation of Bidder proposals will be provided and locked 
down with the IEs prior to receipt of proposals. The Company will then request best and 
final pricing from the Bidders whose proposals were selected to the initial shortli st. 
Twenty (20) days prior to the date best and final pricing is due, the Company may update 
assumptions used to evaluate proposals and provide them to the IEs. The IEs will review 
and provide feedback to the Company within ten (1 0) working days after any assumption 
updates are delivered and the Company will lock down the assumptions and inputs prior 
to the receipt of best and final pricing from Bidders. Any assumption updates will be 
made using the same methodology used to lock down assumptions prior to issuance of 
the RFP. To the extent any updated modeling assumptions shift the timing and size of the 
resource requirement, the Company will rerun the system optimizer using the updated 
resource portfolio as the Basel ine Portfolio. In coordination with the IEs, the appropriate 
resources will be removed from this updated resource portfolio to create a need that can 
be filled by Bidder proposals with costs that are consistent with best and final pricing. 

The following table sets forth the Company' s 201 1 Integrated Resource Plan preferred 
portfolio indicating the generic combined-cycle combustion turbine (CCCT) resource 
selected for 20 1 6. 

5 The Company may allow on-line flexibility consistent with the resource need identified in the Capacity 
Load and Resource Balance; however, a resource must be online by June 1 ,  20 1 6. 



· . Capacity {MW) 
Resource 2011 2012 2013 2014 2015 2016 
CCCT F Class - - - 625 - 59.7 
CCCT H Class - - - - - -

Coal P lant Turbine Upgrades 1 2  1 9.  6 - - 1 8  
Wind, Wyoming - - - - - -
CHP - B iomass 5 5 5 5 5 5 
DSM, Class I 6 70 57 20 97 -

DSM, Class 2 1 08 1 14 I I O I 1 8  122 1 24 
Oregon Solar Programs 4 4 4 3 3 -

Micro Solar - Water Heating - 4 4 4 4 4 
Front Office Transactions 350 1 ,240 1 ,429 1 , 1 90 1 , 1 49 775 
Note. Fwnt office transactlon (finn market purchases) Ieflect one-year transacnon penods, and are not additive. 

East Existing Resources 

East Obligation 

East Reserves* 

East Obligation + Reserves* 

East Position 

East Reserve Margin 

West Existing Resources 

West Obligation 

West Reserves* 

West Obligation + Resen'es* 

West Position 

West Reserve Margin 

Total Resources 

System Obligation 

System Reserves* 

Obligation + 13% Planning Reserves* 

System Position 

Reserve Margin 

7,949 
8,946 
1 , 1 1 7  

1 0,063 
(2, 1 1 4) 

( 1 1 %) 

3,447 
3,649 

452 
4, 1 00 
(653) 
(5%) 

1 1 ,397 
1 2,595 

1 ,569 
14, 1 64 

( 2, 
( 9(�0) 

. ' ; ... 
2017: 2018 

- -

- -

- 8 
- 300 

5 5 
- -

126 1 20 
- -

4 4 
822 967 
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· · . · · ······.•· ·· / 
2019. 2020 

- -

475 -
- -

300 200 
5 5 

- -

1 22 125  
- -

- -

695 995 

B idders should note that although from a planning basis the IRP identifies specific types 
of resources in the preferred portfolio, this should not be considered by Bidders to be the 
only resource type or technology that the Company is wil l ing to consider. The 20 1 1  IRP 
assumes a 13% planning margin. Planned renewable targets, conservation and demand 



Exhibit PAC/202 

Kusters/1 0 

side management6 resources are not included for purposes of calculating resource needs 
for this RFP. The renewable targets, conservation and demand side management 
resources will be included as fixed resources for System Optimizer (SO) modeling 
(which is  discussed in more detail in Section 6). The Company may opt to contract for 
more or Jess capacity and energy depending upon, among other things, bids received i n  
response to the RFP, purchases apart from this RFP, quality of  bids received in response 
to this RFP, updates to the Company's forecasts, regional transmission availability and 
timing, procurement of shorter term resources or intermittent resources, and changes in 
wholesale market conditions. 

In order to provide for a transparent and fair process, the RFP will be conducted under 
the oversight of IEs. An IE hired by the Utah Commission and an IE retained by the 
Company on behalf of the Oregon Commission will be involved in al l  aspects o f  
receiving, evaluating, and ranking bids i n  response to this RFP, and i n  ensuring fairness  
throughout the RFP process. Potential bidders are invited and encouraged to contact 
either of the IEs with questions or concerns. 

More information concerning the role of the IEs is provided in Attachment 18. Contact 
information for the IEs is as follows: 
Utah Independent Evaluators : Merrimack Energy Group, Inc. 

http://www .melTimackenergy .com/PacifiCorp20 1 1  RFP /index. asp 
Oregon Independent Evaluators: Boston Pacific Company, Inc. 

fi11ossburg!(/)bostormacific .com 

Upon conclusion of the RFP process, PacifiCorp will request the Utah Commission to 
approve the selected resource(s). The Company will seek regulatory acknowledgement of  
the Final Shortlist consistent with Oregon Order No. 06-446. PacifiCorp will also seek 
rate recovery consistent with standard rate making practices in its six state jurisdictions. 

This introductory Section I describes the type, timing and amount of resources sought for 
delivery by June 1 ,  2 0 1 6. Section 2 addresses the Resource Alternatives, proposal 
characteristics and proposal options. Section 3 addresses logistics including where and 
when proposals must be submitted, bid fees and minimum requirements, as well as 
important conditions and procedures. Section 4 provides the required content and format 
for all Resource Alternatives. Section 5 outlines resource infonnation including price and 
non-price infonnation, integration, interconnection and transmission services, and use of  
PacifiCorp sites. Section 6 outlines the bid evaluation process. Section 7 outlines the 
awarding and rejecting of proposals. All of the required Appendices, Attachments and 
Forms for each of the Resource Alternatives are also provided. 

6A separate RFP will solicit demand side management resources. Conservation is inciuded m the 
Company' s  load forecast. 
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SECTION 2. RESOURCE ALTERNATIVES AND PROPOSAL CHARACTERIC S  

The Company is seeking approximately 600 MW of  cost-effective resource(s) consisting 
of Base Load, Intermediate Load and Summer Peak Q3 resources to meet the Company' s  
System Position beginning June, 20 1 6 . See Attachment 1 for a description of the 
technology, configurations, fuel type, location, projected life, transmission requirements 
and operation and dispatch characteristics for the EPC Resource Alternative. Unless 
exceptions apply as identified in the summary of Resource Alternatives later in thi s  
section, a B idder ' s  proposal must exceed or equal 1 00 MW and have a fixed term o f  at 
least five (5) years. Resource(s) bid(s) proposed by Bidders must provide unit contingent 
or fi1m capacity and associated energy incremental to the Company' s  existing capac ity 
and further be available for dispatch or  scheduling by the Eligible Online Date. 

The Company will consider each Resource Alternative proposed by the Bidders in one o f  
three B id Categories : Base Load, Intermediate Load or Summer Peak Q3 . B idders are 
required to identify one of the three Bid Categories for each Resource Alternative 
proposed. 7 To help Bidders identify a Bid Category, the Company offers the following 
guidelines: 

• Base Load Bid Category: a Resource Alternative l ikely to exhibit a capacity factor 
at or above 60% over the proposed term. 

• Intermediate Load Bid Category: a Resource Alternative likely to exhibit a 
capacity factor between 20% and 60% over the proposed term. 

• Summer Peak Q3 : a Resource Alternative that will be purchased by the Company 
in the months of July through September in hours ending 07 through 22 Pacifi c  
Prevailing time that either includes o r  excludes NERC holidays and Sundays over 
the proposed term. 

In addition to identifying the Bid Category, Bidders are required to propose one of the 
fol lowing Resource Alternatives:  ( 1 )  Power Purchase Agreement (PPA); (2) Tolling 
Service Agreement (TSA); (3) Engineering Procurement Contract (EPC) on Company 
defined site built to Company' s  specifications or Asset Purchase and Sale Agreement 
(APSA) on Company defined site built to Company' s specifications; (4) Asset Purchase 
and Sale Agreement (APSA on Bidder' s site; (5) purchase of an existing faci lity; (6) 
purchase of a portion of a facility jointly owned or operated by the Company; (7) 
restructuring of an existing PP A or Exchange Agreement and /or buyback of an existing 
sales agreement; or (8) Exceptions which include (a) Load Curtailment, (b) Qualified 
Facility (QF) or (c) Eligible Renewable Resources. Descriptions of each of these 

7 Bidders can propose the same Resource Alternative into more than one B id Category: however, for 
purposes of this RFP, proposals bid into more than one Bid Category will be required to submit a bid fee 
for each Bid Category proposed. The Initial Shortlist will be developed for each of the three Bid Categories 
identified in this RFP. 



Resource Alternatives are set forth below. 

CHART 1 

Resource Term Location 
Alternatives 

1 )  PPAs Fixed term specified Bidders can bid on their 
in the bid up to the life sites, however, 
ofthe asset from a PacifiCorp is not 
single resource located required to operate the 
in or delivering to faci l ities 
PACE or PACW 
under the PP A. Must 
be a minimum term of 
5 years and a 
minimum of 1 00 MW. 
A PP A not backed by 
assets or backed by a 
coal resource i s  
limited to a Maximum 
Term 8 of less than 5 
years, and a minimum 
of 1 00 MW. 

2) TSAs Same as # 1  Same as # 1  

3 )  EPC /APSA Life of the asset will Currant Creek site 
on PacifiCorp be eva! uated 
defined site consistent with 20 1 1  

IRP Tables 6. 1 -6.4. 9 
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Requirements 

Attachment 3, 1 9  
and Appendix 
C-1, D, F. 

Attachment 5, 19 
and Appendix 
C-1, D, F. 

Bids pursuant to 
the APSA, or Bids 
that result in an 
engineering, 
procurement, 
construction, 
commissioning, 
and turnover of a 
facility that 
complies with the 

8 Maximum Term of less than five (5) years means a term of greater than one ( 1 )  year but less than five (5) 
years. 
9 B idders may propose adjustments to the Design Plant Life based on existing or planned plant 
improvements which will be considered by the Company in consultation with the IEs during the bid 
evaluation process. 



Resource 
Alternatives 

4) APSAs on 
Bidder 's  Site 

Term 

Life of the asset will 
be evaluated 
consistent with 201 1 
IRP Tables 6 . 1 -6-4. 1 0  

Coal resources, 
l imited to a Maximum 
Term of less than 5 
years, are not eligible 
for this Resource 
Alternative. 

Location 

Facility built on a 
Bidder' s site which is a 
new facility. If it is an 
existing faci lity, it should 
be bid under #5.  
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Requirements 

EPC specifications 
in Attachment 17 ;  
and contractual 
privities between 
PacifiCorp and the 
EPC contractor. 
Bidder must 
complete 
Appendix C-2 and 
Attachment 19. 

Bid pursuant to the 
APSA; PacifiCorp 
will own and 
operate the faci lity 
fol lowing 
commercial 
operation. Bidder 
must complete 
Appendices C-2 
and F and 
Attachment 19 .  
Contractual 
privities between 
PacifiCorp and the 
EPC contractor. 
Company will 
perfonn due 
diligence of Bidder 
technical 
specification or 
Bidder may be 
required to apply 
Company technical 
specifications in 

10 Bidders may propose adjustments to the Design Plant Life based on existing or planned plant 
improvements which will be considered by the Company in consultation with the IEs during the bid 
evaluation process. 



Resource Term 
Alternatives 

5) Purchase of an Evaluation will be 
existing facility completed based on 

the remaining 
depreciated life ofthe 
asset. Life of the asset 
will be determined by 
the 20 1 1 IRP Tables 
6. 1 -6.4 I I Coal 
resources are eligible 
for this Resource 
Alternative if the 
remaining Life of the 
asset is limited to a 
Maximum Term of 
less than 5 years. 

6) Purchase of a Same as #5 
portion of a 
facility jointly 
owned by and/or 
operated by 
PacifiCorp 

7) Restructuring Fixed term specified 
of Existing PP A in the bid up to the life 
or Exchange ofthe PPA or 
Agreement Exchange Agreement 
and/or Buyback must be a minimum of 
of an Existing 5 years and 1 00 MW. 
Sales Agreement A PP A or Exchange 

Agreement for a coal 
resource is l imited to a 
Maximum Term of 
less than 5 years, and 
a minimum of 1 00 

Location 

A single resource located 
in or delivering to PACE 
or P ACW and integrated 
as a Network Resource. 

Same as #5 

Same as #5 
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Requirements 

Attachment 1 7. 

Due diligence of  
facility that 
PacifiCorp deems 
appropriate (see 
Attachment 13). 
Bidder must 
complete 
Appendix C-3 and 
Attachment 1 9. 
PacifiCorp would 
own and operate 
the facility. 

Same as #5 

Restructuring of 
the PPA or 
Exchange 
Agreement and/or 
buyback of an 
existing sales 
agreement must 
result in 
incremental 
capacity and 
energy. Bidders 
must complete 

1 1  Bidders may propose adjustments to the Design Plant Life based on existing or planned plant 
improvements which will be considered by the Company in consultation with the IEs during the bid 
evaluation process. 



Resource Term Location 
Alternatives 

MW. 

Exceptions 

8 (a) Load Fixed term must be a Existing end use 
Curtailment minimum of 5 years PacifiCorp customers 

and 25 MW. with a load that can be 
physically curtailed and 
must be not less than 25 
MW. The 25 MW may 
be aggregated. The load 
must respond within 30 
minutes prior to the hour 
and remain curtailed for 
one continuous hour 
blocks. 

8 (b) Qualifying Fixed term must be a Same as #5 
Facility (QF) minimum of 5 years 

and 1 0  MW. 

8 (c) Eligible Fixed term must be a Same as #5 
Renewable minimum of 5 years 

I and 1 0  MW. A PPA 
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Requirements 

Attachment 19 .  

PacifiCorp wi l l  not 
accept proposals 
for financial 
curtailment nor 
will it accept 
proposals that 
result in PacifiCorp 
having a residual 
delivery obligation 
for the curtailment 
of load via any 
other contract, l aw, 
regulation or order. 
Bidders must 
complete 
Attachment 19 .  

QFs are as  defined 
under the 
regulations 
implementing the · 
Public Utility 
Regulatory Policy 
Act of 1 978 
("PURP A"). 
Bidder must 
complete 
Attachment 2, 19  
and Appendices 
C-1 and F. 

Company must be 
able to dispatch or 

I schedule renewable 



Resource 
Alternatives 

Resource 

1. PPA 

Term 

not backed by assets is 
limited to a Maximum 
Term of 5 years and a 
minimum of 1 0  MW. 

Location 
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Requirements 

resource. Bidder 
must complete 
Bidders must 
complete 
Attachment 19  
and Appendices 
C-1, D, and F. 

Power purchase b ids must be for a fixed term at a stated price which may be indexed to 
CPI, GDP, or a fixed annual rate specified by the Bidder. PPAs can be from a single 
resource or resources, as applicable, must be located in or into PACE or PACW and must 
be in the form of a PPA. A PPA Pro Forma Agreement is attached as Attachment 3. The 
source of energy and capacity for the PPA should be (a) a generation faci lity located on a 
Bidder-suppl ied site, or (b) from the Bidder' s electrical system. The fuel source type 
must be specified in the proposal. Bids, including those from new or existing coal 
resources will be considered by the Company and, during the evaluation process, will be 
given appropriate weight based on carbon ("C02") risks and other environmental 
compliance costs and risks associated therewith. 

In the event a Bidder proposes a PP A not backed by assets, the tenn accepted will be 
limited to a Maximum Tenn 1 2  of less than five (5) years. 

Bidders should note that any proposal submitted in this category that proposes new 
construction of a generation facility must utilize the services of a single prima ry 
Contractor under a single EPC contract or an equivalent structure which will not 
increase the risk of default by multiple contractors to the Company and its 
customers. Any Contractor must be experienced with the type of facility being 
proposed and, in addition to any other credit provision described herein, this entity 
(or its credit support provider) must have a Credit Rating13 that is BBB-/Baa3 or  
greater from S&P/Moody' s  or, if not publicly rated, an equivalent Credit Rating as 
determined by PacifiCorp. (See Appendix B) 

12 Maximum Term of five (5) years means a term of greater than one ( 1 )  year but no more than five (5)  

years. 

13 Credit Rating is defined in Section H. l .  
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Tolling Service Agreement bids must be for a fixed term at a stated price which may be 
indexed to CPI, GDP, or a fixed annual rate specified by the Bidder. TSAs can be from a 
single resource which is located in or delivering to PACE or P ACW, and must be in the 
form of a TSA. The fuel source type must be specified in the proposal. A Pro Forma TSA 
i s  attached as Attachment 5 .  The facility from which the TSA is bid can be located on  
(a) a Bidder-supplied site, or  (b) from the Bidder' s electrical system. Bidders may 
propose adjustments to the Design Plant Life based on existing or  planned plant 
improvements which will be considered by the Company in consultation with the IEs 
during the bid evaluation process. B ids, will be considered by the Company and, during 
the evaluation process, will be given appropriate weight based on carbon ("C02") risks 
and other environmental compliance costs and risks associated therewith. 

In the event a Bidder proposes a TSA not backed by assets, the term accepted will be 
limited to a maximum of less than five (5)  years. 

The Bidder must specify in its bid whether the TSA will take the form of a financially 
settled physical TSA or physical TSA, if applicable. If the TSA is ( 1 )  a financially 
settled physical tolling aiTangement, the Bidder will be responsible for the fuel, 
transportation, fuel-related O&M, and start-up charges, if any, or (2) a physical tol l ing 
arrangement, the Company may elect to be responsible for the fuel and transportation, 
however, the Bidder must demonstrate that fuel and transportation are available. 

Bidders should note that any proposal submitted in this category that proposes n ew 
construction of a generation facility must utilize the services of a single primary 
Contractor under a single EPC contract or an equivalent structure which will not  
increase the risk of default by multiple contractors to the Company and its 
customers. Any Contractor must be experienced with the type of facility being 
proposed and, in addition to any other credit provision described herein, this entity 
(or its credit support provider) must have a Credit Rating that is BBB-/Baa3 o r  
greater from S&P/Moody's or, if not publicly rated, a n  equivalent Credit Rating as  
determined by PacifiCorp.(See Appendix B) 

3. EPC/APSA on PacifiCorp Defined Site 

Bids for construction on a PacifiCorp defined site must take the form of the EPC Pro 
Forma Agreement to which the Company and the entity with overall EPC responsibility 
for the project must be patties. The EPC Pro Forma Agreement and the APSA Agreement 
are attached as Attachment 4 and Attachment 6, respectively and Attachment 1 7  
which sets forth the PacifiCorp site specifications. The fuei source type must be 
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specified in the proposal . Any EPC and/or APSA proposal for the facility at the Currant 
Creek site must be bid in compliance with the specifications in Attachment 17. Al l  
Bidders in  this category must complete the information requested in  Appendix C-2 and 
all submission documents identified in Attachments 4 and 17. 

If the B idder is submitting an EPC, the Bidder shall be responsible for the engineering, 
procurement and construction of the facility, including, but not limited to, construction 
permitting, engineering, procurement, and all  related costs up to achieving commercial 
operation, with the exception of those costs to be borne by the Company to support start­
up, testing, commissioning, and acceptance that are explicitly defined in the B idder ' s  
proposal . I f  a bidder bui lds a project at the Currant Creek site the project must be built to 
meet the specifications provided in Attachment 17. Design evaluation criteria that the 
Company will use for bid screening and evaluation purposes can be located in Chapter 6 :  
Resource Options (Tables 6 . 1 -6.4) of the 20 1 1 IRP. Attachment 1 further provides 
information regarding the EPC Resource Alternative. Bidders may propose adjustments 
to the Design Plant Life based on existing or planned plant improvements which will b e  
considered by the Company i n  consultation with the IEs during the bid evaluation 
process. If the Bidder is submitting an APSA the Bidder shall be responsible for all of the 
EPC requirements described above as well  and the development of the project. 

Bidders should note that any proposal submitted in this category that proposes n ew 
construction of a generation facility must utilize the services of a single primary 
Contractor, which must be a party to the EPC and or the APSA. To the extent the 
Bidder uses a Contractor or a separate legal entity other than the Bidder itself, this 
entity must be a party to the EPC and or the APSA and must be experienced with 
the type of facility being proposed and, in addition to any other credit provision 
described herein, this entity (or its credit support provider) must have a Credit 
Rating that is BBB-/Baa3 or greater from S&P/Moody's or, if not publicly rated, a n  
equivalent Credit Rating as determined by PacifiCorp.(See Appendix B) 

The aggregate of the "ali-in" capital cost for the EPC and or APSA resource will include 
all payments to be made to the Bidder under the EPC and or APSA structures. These  
costs will include all Owners' Costs Under and EPC Owner' s Development costs, which 
will be locked down prior to the receipt of the proposals and are outlined in Attachments 
7 & 8, respectively. A listing of those categories and costs are in Attachments 7 & 8 . .  

4. APSA on a Bidder's Site 

Bids for construction on a Bidder-owned site must be in the form of an APSA, to which 
the Company and the entity bui lding the project must be parties. The APSA Pro Forma 
Agreement is attached as Attachment 6. The fuel source type must be specified in the 
proposal, and cannot be coal . Pursuant to the APSA, the Company will own and operate 
the facility following commercial operation. All Bidders in this category must complete 
the information requested in Appendices C-2 and F. Bidders should also submit a form 
operations and maintenance ("O&M") agreement based on the terms and conditions set 



forth in Attachment 16 .  
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Pricing for the purchase and sale of the facility can be structured to include progress 
payments, with defined milestones, or as a single lump sum payment due upon 
achievement of commercial operation. The Company will in no event make progress  
payments to a Bidder unless each such payment results in  the transfer of a tangible asset 
or percentage ownership of an asset at the time each payment is made according to a 
schedule set forth in the associated bid and is acceptable to the Company. 

This Resource Alternative is only for facilities that have not reached commercial 
operation as of the Bid Due Date. In the event the facility being proposed is  existing and 
commercially operable as of the bid response date, then the Bidder should submit a bid 
pursuant to Resource Alternative #5 (Purchase of an Existing Facility). The Bidder shall 
be responsible for all aspects of the development and construction of the faci l ity, 
including, but not limited to, permitting, engineering, procurement, construction and all 
related costs up to commercial operation with the exception of those costs to be borne by  
the Company to support start-up, testing, commissioning, and acceptance that shall be  
explicitly defined in  the Bidder' s proposal. The Company may require that the project be  
operated and maintained by  B idder for up to ten ( 1  0 )  years i n  order to ensure cost 
effectiveness, availability and reliability of the resources prior to the Company' s 
acceptance of the resource. The parties agree to negotiate an O&M agreement after the 
bidder is  selected from the Final Shortlist to enter into negotiations. Design evaluation 
criteria that the Company will use for bid screening and evaluation purposes are located 
in Chapter 6: Resource Options (Tables 6. 1 -6 .4) of the 20 1 1  IRP. Bidders may propose 
adjustments to the Design Plant Life based on existing or planned plant improvements 
which will be considered by the Company in consultation with the IEs during the bid 
evaluation process. As part of the Bidder ' s  proposal under this Resource Alternative, the 
Bidder shall provide a comprehensive design basis and technical specification for the 
proposed facility. 

Bidders should note that any proposal submitted in this category that proposes n ew 
construction of a generation facility must utilize the services of a single primary 
Contractor, which must be a party to the APSA. To the extent the Bidder uses a 
Contractor or a separate legal entity other than the Bidder itself, this entity must be  
a party to the APSA and must be experienced with the type of  facility being 
proposed and, in addition to any other credit provision described herein, this entity 
(or its credit support provider) must have a Credit Rating that is BBB-/Baa3 or  
greater from S&P/Moody's or, i f  not publicly rated, an equivalent Credit Rating as 
determined by PacifiCorp. (See Appendix B) 

The Company will own and the Bidder may be required to operate the facility fol lowing 
commercial operation for up to ten ( 1  0) years. Any existing power supply obligations (if 
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any) associated with the facility shall not be assigned to the Company unless the 
Company, in its sole discretion, accepts such assignment. 

The aggregate of the "ali-in" capital cost for the APSA resource shall include all 
payments to be made to the Bidder under the APSA. 

5. Purchase of an Existing Facility 

In the event a sale of an existing facility is proposed by a Bidder, and if the facility i s  
interconnected to PACE o r  PACW and commercially operable as o f  the bid response 
date, the Company will consider purchasing, owning, and operating the facility. The fuel 
source type must be specified in the proposal . Any such purchase would be contingent on 
disclosure to the Company by the Bidder of all information regarding the facility that 
may be material to the Company's  decision to make the purchase, including without 
limitation all potential or existing claims or l iabilities, on the Company' s  completion of  
and satisfaction with the results of  such due diligence inquiries that the Company may 
deem appropriate in its sole discretion, and on the transfer of good and marketable title to 
the Company by the Bidder, free and clear of any and all liens and encumbrances. Such 
inquiries may include, but will not be limited to, site inspections, interviews, audit of all 
applicable books, contracts, forecasts, and records, and/or an assessment of past, future, 
or potential environmental liabilities. In addition, any existing network or point-to-point 
transmission rights associated with the facility's  output must be released and reassigned 
to the Company, at the Company' s  option. 

Such due diligence will be performed by qualified generation experts, who may be third­
party legal and environmental experts and consultants satisfactory to the Company in its 
sole discretion, in addition to Company personnel. The Company reserves the right to no 
longer consider the resource, if in its sole discretion; it determines that there are aspects 
of the resource not in the best interest of the Company and its customers. The Company 
will require the information outlined in Appendix C-3 to be provided by the Bidder in 
order to determine if the asset will be evaluated and the priorities of the evaluation. 
Design evaluation criteria that the Company will use for bid screening and evaluation 
purposes are located in Chapter 6: Resource Options (Tables 6. 1 -6 .4) of the 20 1 1  IRP. 
Bidders may propose adjustments to the Design Plant Life based on existing or planned 
plant improvements which will be considered by the Company in consultation with the 
IEs during the bid evaluation process. Bids will be considered by the Company and, 
during the evaluation process, will be given appropriate weight based on carbon ("COr) 
risks and other environmental compliance costs and risks associated therewith. 

Existing power supply obligations associated with the facility, if any, shall not be 
assigned to the Company unless the Company, in its sole discretion, accepts such 
assignment. 



Exhibit PAC/202 

Kusters/2 1 

6. Purchase of a Portion of a Facility Jointly Owned and/or Operated by 
PacifiCorp 

A Bidder may propose that the Company purchase all or an additional portion of a 
facility in which the Company already has an existing ownership interest or one that the 
Company currently operates. The fuel source type must be specified in the proposal . Any 
such purchase by the Company would be contingent upon disclosure to the Company b y  
the Bidder of all information regarding the facil ity and the B idder' s interest that may b e  
material to the Company' s  decision to make the purchase, including without l imitation, 
potential or existing claims or liabilities, the Company's  completion of and satisfaction 
with the results of such due diligence inquiries that the Company may deem appropriate 
in its sole discretion; and the transfer of good and marketable title to the Company by the 
Bidder of the Bidder' s interest, free and clear of any and all liens, claims and 
encumbrances. The Company' s due diligence inquiries may include, but will not be  
limited to, an audit of  all applicable books and records, and/or an assessment of  past, 
future, or potential environmental liabilities. In addition, any existing network or point­
to-point firm transmission rights associated with the facility 's  output owned or controlled 
by the Bidder must be released and reassigned to the Company, at the Company' s  option. 

Such due diligence will be performed by qualified generation experts, which may b e  
third-party legal and environmental experts and consultants, i n  addition to Company 
personnel. The Company reserves the right to no longer consider the resource, if in its 
sole discretion it determines that there are aspects of the resource that are not in the best 
interests of the Company and/or its customers. The Company will require the information 
outlined in Appendix C-3 to be provided by the Bidder, in order to determine if the asset 
will be evaluated and the priorities of the evaluation. Design evaluation criteria that the 
Company will use for bid screening and evaluation purpose is  located in Chapter 6 :  
Resource Options (Tables 6 . 1 -6 .4) of the 20 1 1  IRP. Bidders may propose adjustments to 
the Design Plant Life based on existing or planned plant improvements which will b e  
considered by the Company in consultation with the IEs during the bid evaluation 
process. Bids will be considered by the Company and, during the evaluation process, wil l  
be given appropriate weight based on carbon ("C02,) risks and other environmental 
compliance costs and risks associated therewith. 

The Company would own and operate the prospective facility following closing on the 
sale. Existing fuel commodity or power commodity obligations associated with the 
facility, if any, shall not be assigned to the Company unless the Company, in its sole 
discretion, accepts such assignment. 
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7. Restructure of an Existing PPA or an Exchange Agreement and/or 
Buyback of an Existing Sales Agreement 

The Company will accept proposals under this Resource Alternative for one or more of  
the following: (a) restructuring of  an existing PPA between the Company and the Bidder; 
(b) an Exchange Agreement between the Company and the Bidder; and (c) the 
termination or buyback of an existing agreement for the sale of energy and capacity by  
the Company to the Bidder i n  PACE or  P ACW. 

The fuel source type must be specified in the proposal. 

If the bid calls for the restructuring of an existing PPA between the Company and the 
Bidder, such restructuring must result in making available to the Company incremental 
dependable energy and capacity in an amount of not less than 1 00 MW within PACE or 
PACW during the summer season (July through September) for delivery as provided in 
this RFP for a minimum term of five (5)  years. The Bidder wil l  be required to assign any 
and all existing network or point-to-point firm transmission rights associated with the 
incremental energy and capacity to the Company at the Company' s  request at no  
additional cost if the Company selects this bid. B ids will be  considered by  the Company 
and, during the evaluation process, will be given appropriate weight based on carbon 
("C02") risks and other environmental compliance costs and risks associated therewith. 

If the bid call s  for an exchange agreement, such agreement would provide for the 
delivery by the Bidder to the Company of dependable energy and capacity in an amount 
of not less than 1 00 MW for delivery of a minimum of a five (5) year term as described 
in this RFP, in exchange for power to be supplied by the Company to the Bidder at 
another location (other than PACE or P ACW) and/or during another time period. 

8. Resource Alternative Exceptions 

The following resources qualify for one of the three exceptions set forth below: 

a. Load Curtailment 

The Company has found that biiateral agreements with large end-use customers for the 
physical curtailment of load have proven to be effective in reducing the need for 
incremental energy and capacity at critical times. The fuel source type must be specified 
in the proposal. The Company invites end-use customers to bid physical load cmiailment 
under this RFP. Any such bid must meet the following requirements: (a) the B idder must 
be an existing end-use customer of the Company; (b) the load to be curtailed must be not 
less than 25 MW, however load can be aggregated by a single supplier to equal a total of  
25  MW or  more; (c) the cmiailment must be a physical curtailment of  the load; (d) the 
load to be curtailed must respond to the curtailment order 30 minutes prior to the hour 
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within and remain curtailed for continuous one-hour blocks; (e) the Company must not 
have any residual delivery obligation for the curtailed load after exercising its curtailment 
rights hereunder pursuant to any other contract, law, regulation or order, and Bidder must 
waive any and all rights to assert any such contrary rights; and (f) the B idder must 
provide the Company with reasonable contractual surety and credit assurances that such 
load curtailment wil l  take place at times and in amounts required by this RFP .  The 
Company will not accept proposals for financial curtailment of load. Bidders should start 
with the PP A (Attachment 3) as the underlying agreement. 

b. Qualified Facility 

QFs, as defined under the regulations implementing PURP A, with 1 0  MW or greater of  
capacity are eligible to participate in  this RFP.  Firm QFs with 1 0  MW or  greater of  
capacity and a minimum term of five (5) years or  longer will constitute a Resource 
Alternative exception. Design evaluation criteria that the Company will use for bid 
screening and evaluation purposes are located in Chapter 6 :  Resource Options (Tables 
6 . 1 -6.4) of the 20 1 1  IRP. Bidders may propose adjustments to the Design Plant Life 
based on existing or planned plant improvements which will be considered by the 
Company in consultation with the IEs during the bid evaluation process. The fuel source 
type must be specified in the proposal. All Bidders in this category must complete the 
information requested in Appendices C-1, and F .  Each QF Bidder must also submit the 
required infonnation in Attachment 2 14 in order to be evaluated under this RFP . QF 
Bidders are subject to the credit requirements contained in this RFP. Bidders should start 
with the PP A (Attachment 3) as the underlying agreement. Bids will be considered by 
the Company and, during the evaluation process, will be given appropriate weight based 
on carbon ("C02,) risks and other environmental compliance costs and risks associated 
therewith. 

c. Eligible Renewable Resources 

If the Bidder proposes an Eligible Renewable Resource, such proposal must provide for 
the delivery by the Bidder to the Company of dependable energy and capacity in an 
amount of not less than 1 0  MW for a minimum term of five (5) years as described in this 
RFP .  However, in the event a Bidder proposes a PP A not backed by assets, the maximum 
term accepted will be five (5) years. The source of energy and capacity for the PPA 
should be a generation faci lity located on a Bidder-supplied site. Design evaluation 
criteria that the Company will use for bid screening and evaluation purposes is located in 
Chapter 6: Resource Options (Tables 6 . 1 -6.4) of the 20 1 1  IRP Bidders may propose 
adjustments to the Design Plant Life based on existing or planned plant improvements 

14 Schedule 38 in Utah and Oregon are included. Depending on location of the resource, a Bidder may also 
need to comply with the state specific QF tariff schedules which are available on PacifiCorp's website at: 
http://www. paci fi corp. corn/ es/ cg/ cqfp .html 
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which will be considered by the Company in consultation with the IEs during the b id  
evaluation process. The fuel source type must be  specified in  the proposal. The Bidder 
should assume that the Company will not own or operate any facility bid into thi s  
category. All Bidders i n  this category must complete the information requested i n  
Appendices C-1, D ,  and F. Bidders should start with the Power Purchase Agreement 
(Attachment 3) as the underlying agreement. Bidders are subject to the credit 
requirements contained in this RFP. Geothermal resources are encouraged to bid. 

BID FEES/ PROPOSAL OPTIONS 

To help defray the cost of the IEs, each Bidder shall submit with each of its bid proposal s 
a nonrefundable "bid fee" of $ 1 0,000. Bidders submitting a bid in Resource Alternative 
category #8 (load curtailment, QFs, and Eligible Renewable Resources) shall submit a 
nonrefundable  bid fee of $ 1 ,000. A bid in each Resource Alternative category may 
consist of one base proposal in addition to two alternatives for the same bid fee. The 
alternatives may consist of a different bid size, contract term, pollution control 
technologies, water cooling technologies, in-service date and/or pricing structure for the 
same Resource Alternative and Bid Category. In addition, bidders will have the option of  
submitting up  to five additional alternatives as follows : (i) the fourth through sixth 
additional alternatives at a fee of $ 1 ,000 each, (ii) the seventh additional alternative at a 
fee of $2,000 and (iii) the eighth additional alternative at a fee of $3 ,000. A proposal for a 
different Resource Alternative, a different Bid Category, at a different site or using a 
different technology will be considered a separate proposal and will be subject to a 
separate bid fee. All bid fee(s) must be submitted with the proposals that are sent to 
Boston Pacific. The Bidder must attach to its proposal a certified check written in the 
required amount payable to the order of PacifiCorp. Bidders may submit multiple base 
bid proposals in response to this RFP. The IEs, in consultation with the Company shall 
confirm whether a Bidder' s submission constitutes one or more proposals, for purposes 
of assessing bid fees. Any questions regarding bid fees should be directed to Merrimack 
Energy Group, Inc. or Boston Pacific. 

PacifiCorp is interested in creative proposal options that add value to customers however, 
if a proposal is contingent on another proposal the B idder must clearly state any 
contingencies so that the Company can evaluate them accordingly. As a result, 
PacifiCorp encourages Bidders to offer several different alternatives under the same 
proposal . For each proposal, Bidders are allowed to submit a base proposal and up to two 
alternatives, for the same bid fee. Bidders will also be allowed to offer additional 
alternatives as follows: (i) the fourth through sixth additional alternatives at a fee of 
$1 ,000 each, (ii) the seventh additional alternative at a fee of $2,000 and (iii) the eighth 
additional alternative at a fee of $3,000. Alternatives will be limited to different bid 
capacities, contract terms, cooling technologies, in-service dates, 1 5 and/or pricing/security 
structures. A Bidder may submit more than one proposal. If a Bidder submits the same 

1 5 Alternate in-service dates must comply with the guidelines set out in this RFP. 
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proposal but with three different bid capacities, the proposal must be considered one 
proposal with two alternatives and the Bidder will pay one bid fee. The Company' s  
objective in offering Bidders the opportunity to propose multiple alternatives is  to allow 
the Company to optimize the benefits from the solicitation by combining proposals o f  
different capacities, terms and in-service dates. 

FLEXIBILITY OF PROPOSALS 

PacifiCorp is interested in proposals which offer PacifiCorp flexibility in terms of the 
commencement date of delivery in the contract and which provide PacifiCorp the abi lity 
to defer or accelerate the in-service date of the contract or buy-out the contract at its 
option. The Company will only allow Bidders to defer or accelerate in-service dates as an 
option that can be exercised by the Company. Proposals for firm online dates beyond 
June 1 ,  20 1 6  are not allowed; however, B idders can request approval with the IE to 
submit proposals having firm online dates prior to June 1 ,  20 1 6. If Bidders provide 
proposals which would include an option to extend the proposal beyond the original term, 
Bidders are required to specifically identify such option and the required terms,  
conditions and price upon which the Company would exercise such option. If  the Bidder 
is not offering to extend the term and no such option language is included in the proposal, 
the Company will not assume that the Resource Alternative extends beyond the tenn 
provided by the Bidder. B idders are encouraged to be creative in their proposals within  
the scope of  the RFP. To the extent Bidders want to  propose in-service date deferral or 
acceleration options, Bidders should provide a complete description of their proposed 
defetTal or acceleration option as an attachment to Form 2. Bidders should provide a 
schedule that offers a one ( 1 )  year in-service date deferral option and a one-year 
acceleration option along with the strike price (in total dollars) for which PacifiCorp 
would compensate the Bidder for exercising the option at each milestone date identified 
in Form 2.  The schedule should also include the milestone dates prior to the proposed in­
service date at which PacifiCorp could decide to exercise the deferral or acceleration 
option. Bidders can also offer a price schedule associated with the option for PacifiCorp 
to buy-out the contract at different milestone dates prior to commercial operation. For the 
buyout option, Bidders should use Form 2 as a component of their bids. Bidders can 
provide breakup fees for all the milestone dates listed in Form 2, or identify select 
milestones and submit breakup fees for those dates. The milestones may be modified by  
the Bidders to address the specific project and proposal. For each option, Bidders should 
identify the option proposed along with specific triggers (i .e., triggers associated with 
specific milestones) within the Bidder 's  proposal. Concerning deferral, acceleration, and 
breakup options, Bidders must complete Form 2 with suggested milestones and strike 
price. For each resource and alternative proposed, Forms 1 and 2 should be completed, i f  
applicable. 
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The Company will not accept renewable resources that cannot be dispatched or scheduled 
by PacifiCorp. All bids from new or existing coal resources will be considered by the 
Company and, during the evaluation process, will be given appropriate weight based on  
C02 risks associated therewith. 

The Company will not accept proposals where the Bidder retains the option to displace 
any resource for economic reasons and/or where the Bidder holds the unilateral option to 
select one or more alternate Point(s) of Delivery. In addition, the Company will not 
accept any proposal that provides for planned maintenance or planned derates per the 
North American Electric Reliability Corporation ("NERC") during the months of June 
through September or December through February in any year. 

SECTION 3. LOGISTICS 

A. SCHEDULE OF RFP ACTIONS 

Table 2 sets forth the anticipated schedule: 

Table 2 

Event 
RFP issued 
RFP bid conference 
Intent to Bid Fonns due 
Bidders submit proposals (Bid Due Date) 
Evaluation of Initial Shortlist completed 
Only Initial Shortlist submits best and final updated proposals 
(Best and Final Bid Due Date) 
Final evaluation of Best and Final Bids completed Final 
Shortlist 
Oregon Commission acknowledgement of Final Shortlise 
Negotiation of bids on Final Shmilist completed 
PacifiCorp decision 

File application in Utah Commission approval proceeding 
( 1 20 days) 
Utah Commission approval ( 1 20 days) from filing 
A voided cost filing-

Anticipated D ate 
January 5 ,  20 1 2  
January 1 7, 20 1 2  
February 1 4, 20 1 2  
May 9, 20 1 2  
July 8, 20 1 2  
August 8 ,  20 1 2  

September 1 0, 20 1 2  

October 20 1 2  
December 22, 20 1 2  
January 7, 20 1 3  

January 1 6, 20 1 3  

May 1 6, 20 1 3  

1The Oregon Commission may acknowledge the Final Shortlist. See Oregon Order No. 06-446 Guideline 1 3 .  
LUpdated avoided costs filing by state will be made to the extent required by law or regulatory order. 
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Bidders should note that the above schedule is an anticipated schedule only and is  
subject to change. The Company accepts no liability to the extent the actua l  
schedule i s  different from the anticipated schedule. 

B. PREBID CONFERENCE 

Time :  
Date: 

9 :30 - 1 0 :30 a.m. Pacific Time I 1 0 :30 - 1 1 :30am Mountain Time 
January 1 7, 2012 

Location: Oregon - 825 NE Multnomah - Room 956 
(9th floor) 
Utah - North Temple Office - 2 1 5  L 
(2nd Floor above Security desk) 

Interested parties and B idders may submit questions prior to the RFP bid conference. Al l  
information, including the pre-bid conference materials, questions and answers wi l l  be  
posted on  the PacifiCorp website at prior to the issuance of the final 
approved RFP. After the final approval of the RFP, Merrimack Energy Group, Inc. wi l l  
be  responsible to maintain and post all materials on a website established by the IE. The 
Company wil l  be responsible to maintain and post all materials on the Company' s 
website at Any questions on the RFP or related documents and al l  
communications with the Oregon and Utah IEs should be directed as fol lows: 

Utah Independent Evaluator: Merrimack Energy Group, Inc. 
http://www.merrimackenergy.com/PacifiCorp2008RFP/index.asp 

Oregon Independent Evaluators: Boston Pacific Company, Inc. 
croach (aibostonpaciflc.com 

C. INTENT TO BID FORMS 

Bidders who intend to be considered as part of this RFP process must return the "Intent 
to Bid Form" (Appendices A and B) as set forth below. Two (2) copies of the Intent to 
Bid Fonn must be sent to both of the fol lowing addresses by express, certified or  
registered mail ,  or  hand delivery by  5 :00 p.m. Pacific Time on February 14, 20 1 2. 

Utah Independent Evaluator 
Merrimack Energy Group, Inc. 
c/o Utah Division of Public Uti lities 
Heber M Wells B ldg, 41h Floor 
1 60 East 300 South 
Box 14675 1 
Salt Lake City, Utah 841 14-675 1 



Oregon Independent Evaluator 
Boston Pacific Company, Inc. 
c/o Pacific Power Legal Department 
Attention: Mary Wieneke 
825 NE Multnomah, Suite 1 800 
Portland, Oregon 97232 

D. SUBMISSION OF BIDS 
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Bidders are required to submit hard copies and electronic copies of proposal(s) as set 
forth below: 

1 .  a signed original and two (2) hard copies of each bid and any required forms,  
and 

2. two (2) electronic copies of the bid and any required forms (on two (2) 
separate compact discs) that are in PDF fonnat. 

Utah Independent Evaluator 
Merrimack Energy Group, Inc. 
c/o Utah Division of Public Utilities 
Heber M Wells B ldg, 4th Floor 
1 60 East 300 South 
Box 14675 1  
Salt Lake City, Utah 84 1 1 4-675 1 

Oregon Independent Evaluator 
Boston Pacific Company Inc. 
c/o Pacific Power Legal Department 
Attention: Mary Wieneke 
825 NE Multnomah, Suite 1 800 
Portland, Oregon 97232 

Bids will be accepted until 5:00 p.m. Pacific Time on May 9 , 2012 Any bids received 
after this time will be subject to return unopened to the Bidder following a decision based 
on consultation between the IEs and PacifiCorp .  

Only B idders on the Initial Shortlist will be  required to submit updated Best and Final 
proposals to the addresses above by 5 :00 pm Pacific Time on August 8, 2012 . Any bids 
received after this time wil l  be subject to return unopened to the Bidder following a 
decision based on consultation between the IEs and PacifiCorp.  
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An RFP Team will be established by the Company prior to the final approval of the RFP .  
The RFP Team shall consist of  an Evaluation Team and Intent to Bid Team. The 
composition of the teams and their primary roles and responsibilities are shown below in 
Chart 3. 

CHART 3 

Work Group Roles 
IEs The IEs will ensure a fair and reasonable process is used in the 

RFP. The IEs will provide oversight of the RFP process and will 
validate, audit and review all aspects of all proposals, providing 
oversight to the process and validation on the models, inputs, 
assumption(s), risk assessment, and generation specifications for 
the PacifiCorp sites. See Attachment 18 for Role of the IEs. 

Evaluation Team: Origination, Overall coordinator of the process. Bid process management for 
Generation, and/or Third-Party all proposals and coordination with the IEs and all of the work 
Engineering Consultants as required groups. Evaluation of the non-price components of the analysis. 

Specifying, evaluating and confirming conformity with design 
specifications; conducting, as needed, technological and 
operational due diligence, generation expertise, environmental 
due diligence on all resources. 

Evaluation Team: Structuring and Economic analysis and modeling including validation of the 
Pricing, Integrated Resource Planning inputs to the risk assessment of the bid. 
Team, Generation and/or Third-Party 
Engineering Consultant as required. 
Evaluation Team: Environmental Air, water and discharge, emission credits, site permits and 

facilities. 
Evaluation Team: Credit Credit screening, evaluation and monitoring throughout the 

process. 

Evaluation Team: Legal Legal will confirm compliance of bids to requirements of RFP 
and its Forms, Attachments and Appendices; conduct of legal 
process; conducting due diligence inquiries; supervising any 
documentation entered into as part ofthe RFP process. 

Intent to Bid Team: Origination, Origination, Generation, Legal and Credit will work with the IEs 
Generation, Legal and Credit to ensure that Appendices A and B are complete. 

F. EFFECTIVENESS OF BIDS 

Each bid proposal must remain open for acceptance by the Company from the date of  
submittal through June 1 5, 2013 unless earlier released in  writing by  the Company or i f  
the Bidder 's  proposal does not make the Final Shortlist. I f  during the course of the RFP 
process, the Company, with input from the IEs, determines that a Bid update is 
appropriate, then all Bidders will be entitled to update their assumptions. 
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1. Intent to Bid Form - Bidder's Qualification, Capability and Credit 

In order to participate in the RFP, each Bidder must complete and submit to the IEs the 
Intent to B id Form which includes Appendices A and B for each Resource Alternative it 
intends to submit in its proposal by the date identified in Section 3. The Company will 
require each Bidder to demonstrate its Qualification Capabil ity and Experience as 
required in Appendix A. In addition, twenty (20) business days after the Bidder is 
notified by the Company that the B idder has been selected for the Final Shortlist the 
Bidder will be required to provide any necessary guaranty commitment letter from the 
entity providing guaranty credit assurances on behalf of the Bidder and/or necessary letter 
of credit commitment letter from the financial institution providing letter of credit 
assurances. The timing of when credit security must be posted is detailed in Attachment 
14. The forms of commitment letters are in Attachment 15. 

Attachment 14 explains how the Credit Matrix in Appendix B will be used to determine 
the amount of credit assurances required if a Bidder makes the Final Shortlist. The use of 
the Credit Matrix requires a sequence of checks against the Credit Matrix. The Bidder 
must first check its Credit Rating in the Credit Matrix in order to detennine the amount of 
credit assurances required. If the amount of credit assurances required from the prior 
sentence is an amount other than $0, the Bidder must next check the Credit Rating of its 
proposed credit support provider in the Credit Matrix. The difference in the amounts of 
credit assurances required using the Bidder's Credit Rating and amount of credit 
assurances required using its proposed credit support provider's Credit Rating is the 
maximum amount that the credit support provider will be required to commit to in its 
commitment letter. For any residual amount of credit assurances required, the Bidder 
must obtain a commitment letter from a second credit suppmi provider with a higher 
Credit Rating than the first credit support provider, committing to provide credit 
assurances in the residual amount. Note that the higher Credit Rating of any second credit 
support provider will need to be high enough such that any ultimate residual amount will 
be $0. An example of using the Credit Matrix in this sequence of checks is described in 
Attachment 14. It is important that Bidders realize that more than one commitment letter 
from the entity(ies) providing credit assurances on behalf of the Bidder may be required 
and if the B idder is selected further credit requirements will be required as it pertains to 
the specific credit requirements in each of Agreements in Attachment 1,3,4,5, and 6 .  If . 
the Bidder' s initial proposed credit support provider' s Credit Rating is high enough such 
that the amount of credit assurance required is $0, note that only a single commitment 
letter from that entity is needed, and the amount required will be the difference between 
what is required based on the Bidders Credit Rating and $0. 

Appendices A and B are attached to the Intent to Bid Form and must be completed in 
order to submit a proposal . In Appendix A, the Bidder must provide information that the 
B idder's  project development team has successfully completed the development and 
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commissiOning of at least one generation project with characteristics similar to the 
proposed project. The proposal must pose an acceptable level of development and 
technology experience, as determined by the Company's Evaluation Team. In Appendix 
B the B idder must demonstrate the abil ity to post the credit assurances consistent with the 
Credit Matrix for each Resource Alternative being proposed if they are selected on the 
Final Shortlist. Each Bidder must provide the requested financial and credit information 
and indicate what its ability will be to post any necessary credit assurances, if applicable, 
and be prepared to provide the necessary guaranty and/or letter of credit commitment 
letter(s) if it is selected for the final short l ist. The forms of commitment letters are in  
Attachment 15 .  

All B idders must demonstrate their ability to meet the credit requirements and to provide 
any necessary credit assurances, including their plan for doing so (including the type of 
security proposed, sources of security and a description of its credit support provider) for 
the Resource Alternative they are proposing. B idders should also provide a demonstration 
of their ability to finance their project based on past experience and a sound financial 
plan identifying the proposed sources for debt and equity. If the Bidder does not provide 
all the information required in Appendices A and B to the satisfaction of the Company 
the Bidder may be notified that the Bidder will not be el igible to submit a proposal. If the 
Bidder can demonstrate to the Company its ability to meet the qualifications in 
Appendices A and B then the B idder will be permitted to submit proposal(s) in the RFP .  
In the event that the B idder (or Bidder' s credit support provider' s) credit status changes at 
any time after submission of a bid into the RFP process, the Company reserves the right 
to request updated information to reevaluate the creditworthiness of the B idder and/or the 
B idder' s credit support provider. 

The Bidder will be required to demonstrate its ability to post credit assurances in the 
amounts outlined in the Credit Matrix in Appendix B or as otherwise adjusted based on 
the Bid Category proposed. A credit methodology paper explaining the rationale behind 
the Credit Matrix is provided in Attachment 14. A Bidder must be able to demonstrate 
its ability to post any necessary credit assurances in the form of a guaranty commitment 
letter from either a proposed guarantor and/or in the form of a letter of credit commitment 
letter from a financial institution that would be issuing a letter of credit. This 
commitment letter(s) is then to be posted twenty (20) business days after the Bidder is 
selected for the F inal Shortlist. Forms of credit commitment letters are provided in 
Attachment 15. The amount of any credit assurances to be provided will be determined 
based upon (a) the Credit Rating in the Credit Matrix of the Bidder and the entity(ies) 
providing credit assurances on behalf of the B idder, if applicable, (b) the size of the 
project, (c) the Eligible Online Date, (d) the type of Resource Alternative bid, and (e) the 
Bid Category proposed. Please note that a financial institution providing credit assurances 
on behalf of the Bidder must have a Credit rating of a least 'A' and 'A2' from Standard & 
Poor' s Rating Group (S&P) and Moody's  Investors Services, (Moody' s), respectively, 
and have assets (net of reserves) of at least $ 1 0,000,000,000. QF Bidders and Eligible 
Renewable Resource Bidders are subject to the credit requirements contained in this RFP .  



Exhibit PAC/202 

Kusters/32 

The Credit Rating is defined as the lower of: (x) the most recently published senior, 
unsecured long-term debt rating (or corporate rating if a debt rating is not available) from 
S&P or (y) the most recently published senior, unsecured debt rating (or corporate rating 
if a debt rating is  not available) from Moody's .  If option (x) and (y) are not available, 
the Credit Rating will be determined by the Company through an internal process review 
and utilizing a proprietary credit scoring model developed in conjunction with a third 
party. All B idders will receive a Credit Rating which will determine the amount of any 
credit assurances to be posted. 

If a Bidder is an existing counterparty of the Company, the Company reserves the right to 
protect itself from counterparty credit concentration risk and may require credit assurance 
in addition to that outlined in the credit matrix. 

In addition to any credit security requirements as shown in the Credit Matrix, the Bidder 
may be required to post other credit security, depending on the Resource Alternative that 
is bid. The bidder should refer to the respective proforma agreement for that Resource 
Alternative for any additional credit security requirements. 

In the event that the Bidder posts a letter of credit as collateral it must be issued by a bank 
acceptable to the Company in the Company' s  reasonable discretion, and be in form and 
substance acceptable to the Company and meet the requirements set forth in Attachment 
9. The timing of when credit assurances must be posted is  detailed in Attachment 14. 

2. Submission of Proposals by Bidders 

All bid proposals must be received no later than the date specified in Section 3. All b id  
proposals must contain the requirements and be  in  the format set forth in  the RFP 
Proposal Form for the specific Resource Alternative as indicated in Section 4. The RFP 
Proposal Form identifies all of the required Attachments and Forms for each Resource 
Alternative the Bidder intends to submit. Any bid proposal that does not contain all of the 
required infonnation by the due date specified in Section 3 will be subject to rejection as 
nonresponsive following review and agreement by the IEs and the Company. It is each 
Bidder' s responsibility to submit additional information related to its bid proposal if such 
information will materially improve the value of its bid proposal or the Company' s  
understanding thereof. 

Each bid proposal must be signed by an officer of the bidding company via an Officer 
Certification found in Appendix E. Each proposal must contain the following 
information: 

a) Each bid must include a statement by the Bidder that the Terms and Conditions of 
the applicable Pro Forma Agreements, selected as part of the Resource Alternatives 
submitted by Bidder, are acceptable to the Bidder or identify any significant exceptions 
to the Pro Forma Agreements in the form of a redline agreement or through written 
comments which specifically identify the significant exceptions as part of the Bidder ' s  
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b) Proposals must clearly specify all pricing tenns. In addition, B idders should 
describe any contract deferral and acceleration options proposed, as well as any contract 
buyout options proposed. Proposals with pricing that is subject to change must explain 
what triggers the change, what the change is  tied to, and any information the Company 
wil l  require to evaluate the pricing risks associated with the proposal. All pricing must b e  
in terms o f  nominal dollars. Prices and dollar figures quoted will b e  assumed to be i n  
nominal terms for the year i n  which they occur unless clearly stated otherwise. The Form 
Pricing Input Sheet (Form 1) contains the applicable pricing inputs which will b e  
required to b e  completed b y  the B idder for the bid to be evaluated. This Form Pricing 
Input Sheet includes inputs such as start/end date, point of interconnection, resource type, 
variable and fixed O&M, start-up costs, capacity payment or capital expenditures, PP A or 
TSA escalation rates, heat rates and capacity levels adjusted for both expected 
temperature, degradation per the manufacturer 's  recommended maintenance schedule, 
and a variety of other inputs, including specific published indices, if applicable. 

c) All bid proposals must be for a capacity greater than 1 00 MW except for: (i) QF 
or  El igible Renewable Resources which must have 1 0  MW or greater of installed 
capacity; and (ii) end-use customers or an aggregate of the Company' s  customers with 
physical load curtailment proposals for a minimum of 25 MW each. 

d) B id proposal prices must clearly define all costs that the Bidder expects the 
Company to pay associated with any of the Resource Alternatives, including, but not 
limited to, station service, test energy, fuel for testing, gas lateral construction, electrical 
interconnection, other utilities interconnection costs, start-up consumables, or any other 
costs (including fuel) the bidder expects the Company to incur to accompl i sh 
synchronization and/or project turnover. 

e) All bid proposals must indicate a present ability and commitment to abide by  
environmental , health, and safety standards, no  less stringent than PacifiCorp' s  standards, 
with respect to the operation, construction and maintenance of any physical resources, 
facilities, plant or equipment. 

f) All bid proposals must provide evidence that the developer or the Bidder has 
already obtained or will obtain the generation site (e.g. letter of intent) before signing a 
contract with the Company. 

3. Minimum Eligibility Requirements for Bidders 

Bidders may be disqualified for failure to comply with the RFP if any of the requirements 
are not met. To the extent proposals do not comply with these requirements they will be  
deemed ineligible and will not be  considered for further evaluation. PacifiCorp, i n  
consultation with the IEs, will return those proposals deemed ineligible together with the 
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a) Receipt of proposal and/or Intent to Bid Form after the applicable response 
deadline. 

b) Failure to meet the requirements and provide all of the information requested in 
Section 4 of the RFP, including provision of the content required for each Resource 
Alternative. 

c) Failure to permit disclosure of information contained m the proposal to 
PacifiCorp ' s  agents, contractors or regulators. 

d) Any attempt to influence PacifiCorp or the IEs in the evaluation of the proposals, 
outside the solicitation process. 

e) Failure to disclose the real parties of interest in the proposal submitted. 

f) Bidder is in current material l itigation or has threatened material litigation against 
PacifiCorp. The Company will work with the IE to determine if the Bidder should be 
excluded from the RFP in the event the Bidder is threatening or in litigation with the 
Company. 

g) Failure to include a certified check for the appropriate bid fee(s) payable to 
PacifiCorp. 

h) Failure to clearly specify all pricing tern1s in proposal . 

i) Failure to offer unit contingent or system firm capacity and energy, delivered into 
or in PACW or PACE, including appropriate contract term lengths and commercial 
operation dates. 

j) Presentation of an unacceptable level of development and technology risk. 

k) Failure to demonstrate to PacifiCorp ' s  satisfaction that the B idder' s proj ect 
development team has successfully completed the development and commissioning of at 
least one generation project with characteristics similar to the proposed project. 

1) Failure to demonstrate to PacifiCorp's  satisfaction that Bidder can meet the 
security requirements for each Resource Alternative being proposed consistent with the 
requirements in the appropriate Pro Forma Agreements for that resource. 

m) Failure to address satisfactorily both the price and non-price factors. 

n) Bidder 's  failure to include a statement in the proposal that the Bidder agrees to 
indemnify and hold harmless the Independent Evaluators for their actions associated with 
the RFP process. 
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o) Failure to demonstrate to PacifiCorp ' s  satisfaction the ability to abide by the 
applicable environmental, health, and safety standards for the project. 

p) Failure to submit a contract structure acceptable to PacifiCorp. 

q) Bidder or project being bid is  involved in bankruptcy proceedings. 

r) Submission of a PPA or TSA that is not backed by an asset for a term longer than 
five (5) years. 

4. Company's Reservation of Rights and Disclaimer 

The Company reserves the right, without qualification and in its sole discretion, to rej ect 
any or all bids, and to terminate this RFP in whole or in part at any time. Without limiting 
the foregoing, the Company reserves the right to reject as non responsive any or all b id 
proposals received for failure to meet any requirement of this RFP outlined in Section 4.  
The Company also reserves the right to request that the IEs contact any Bidder for 
additional information. The Company further reserves the right without qualification and 
in its sole discretion to decline to enter into any agreement with any Bidder for any 
reason, including, but not l imited to, change in regulations or regulatory requirements 
that impact the Company and/or any collusive bidding or other anticompetitive behavior 
or conduct. 

Bidders who submit bid proposals do so without recourse against the Company, its parent 
company, its affiliates and its subsidiaries, or against any director, officer, employee, 
agent or representative of any of them and the IE, for any modification or withdrawal of  
this RFP, rejection of any bid proposal, failure to enter into an agreement, or  for any 
other reason relating to or arising out of this RFP. The bid fees submitted by any Bidder, 
once the bid is accepted, wil l  not be refunded (unless otherwise determined by the 
Company in consultation with the IEs) in the event of any modification or withdrawal of 
this RFP,  rejection of any bid proposal, or failure to execute an agreement. 

5. Accounting 

All contracts proposed to be entered into as a result of this RFP will be assessed by the 
Company for appropriate accounting and/or tax treatment. Bidders shall be required to 
supply the Company with any and all infonnation that the Company reasonably requires 
in order to make such assessments. 

Specifically, given the term lengths that PPA, TSA, and/or exchange proposals may 
cover in response to this RFP, accounting and tax rules may require either: (i) a contract 
be accounted for by PacifiCorp as a Capital Lease or Operating Lease 1 6 pursuant to 

16 "Capital Lease" and "Operating Lease" - shall have the meaning as set forth in the F ASB ASC Topic 840 
as issued and amended from time to time by the Financial Accounting Standards Board. 
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Financial Accounting Standards Board ("F ASB") Accounting Standards Codification 
("ASC") Topic 840 (formerly SF AS No. 1 3), or (ii) the seller or assets owned by the 
seller, as a result of an applicable contract, be consolidated as a Variable Interest Entity 1 7  
(VIE) onto PacifiCorp ' s  balance sheet. To the extent a B idder' s proposal results in  an 
applicable contract, the fol lowing shall apply with respect to VIE treatment: 

The Company is unwilling to be subject to accounting or tax treatment that results 
from VIE treatment. As a result, all Bidders are required to certify, with 
supporting information sufficient to enable the Company to independently verify 
such certification, that none of their proposals will subject the Company to such 
VIE treatment. Bids that result in VIE treatment will be rejected after they are 
given an opportunity to provide an alternate structure that does not trigger a VIE, 
which will be subject to consultation with the IEs. 

Further, any applicable contract that the Company executes wil l  require that: (i) 
the Seller covenant that the Company will not be subject to VIE treatment at any 
point during the tenn of the agreement, and (ii) in the event that the contract 
causes the Company to be subject to VIE treatment at any point during the term of  
the agreement, unless cured, such treatment will constitute a seller event of  
default. 

Each B idder must also agree to make available at any point in the bid evaluation process, 
any and all financial data associated with the Bidder, the Facility and/or the PP A, TSA or 
other contract that PacifiCorp requires to determine potential accounting impacts. Such 
information may include, but may not be l imited to, data supporting the economic l ife 
(both initial and remaining), the fair market value, executory costs, nonexecutory costs, 
and investment tax credits or other costs (including debt specific to the asset being 
proposed) associated with the B idder 's  proposal. Financial data contained in the B idder' s 
financial statements (e.g., income statements, balance sheets, etc.) may also be required 
to provide additional information. 

To the extent PacifiCorp rejects a proposal submitted in this RFP because it triggers VIE 
treatment, PacifiCorp shall provide documentation to the IEs justifying the basis for its 
decision. 

6. Cost Associated with Direct or Inferred Debt 

PacifiCorp will not take into account potential costs to the Company associated with 
direct or inferred debt (described below) as part of its economic analysis in the initial or 
Final Shortlist evaluation. However, after completing the Final Shortlist and before the 
final resource selections are submitted for approval by the Utah Commission, the 

17 "Variable Interest Entity" or "VIE" - shall have the meaning as set forth in the FASBASC Topic 8 1 0  
(formerly FIN 46) as issued and amended from time to time by the F ASB. 
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Company may take into consideration, in seeking approval, cost recovery or 
acknowledgement with respect to selected resources, any projected costs of direct or 
inferred debt. Inferred debt will only be considered by the Public Utility Commission of 
Oregon when the Company seeks cost recovery of selected resources. The Company wil l  
bear the burden to demonstrate to the satisfaction of its regulators the validity, magnitude 
and impacts of any such projected costs. At the request of the Utah or Oregon 
Commission, PacifiCorp will be required to obtain a written advisory opinion from a 
rating agency to substantiate the utility 's  analysis and final decision regarding direct or 
inferred debt. 

Direct debt results when a contract is deemed to be a Capital Lease pursuant to 
EITF 0 1 -08 and SFAS No. 1 3  and the lower of the present value of the 
nonexecutory minimum lease payments or 1 00% of the fair market value of the 
asset must be added to PacifiCorp's  balance sheet. 

Inferred debt results when credit rating agencies infer an amount of debt 
associated with a power supply contract and, as a result, take the added debt into 
account when reviewing PacifiCorp ' s  credit standing. 

7. Confidentiality 

The Company will attempt to maintain the confidentiality of all bids submitted, to the 
extent allowed by law or regulatory order, as long as such confidentiality does not 
adversely impact a regulatory proceeding. It is  the Bidder' s responsibility to clearly 
indicate in its proposal what information it deems to be confidential. Bidders may not 
mark their entire proposal as confidential, but must mark specific information on 
individual pages to be confidential in order to receive confidential treatment for that 
information. 

All information supplied to the Company or generated internally by the Company shall 
remain the property of the Company. Bidder shall maintain the confidentiality of such 
information and such information shall not be available to any entity before, during or 
after this RFP process unless required by law or regulatory order. The Bidder expressly 
acknowledges that the Company may retain information submitted by the Bidder in 
connection with this RFP. 

Only those Company employees who are directly involved in this RFP process or with 
the need to know for business reasons will be afforded the opportunity to view submitted 
bids or Bidder information. 

Bidders should be aware that information supplied by Bidders may be requested and 
supplied during regulatory proceedings, subject to appropriate confidentiality provisions 
applicable to that particular proceeding. This means that parties to regulatory proceedings 
may request to view confidential infonnation. If such a request occurs, the Company will 
attempt to prevent such confidential Bidder information from being supplied to 
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intervening parties who are B idders or who may be providing services to a Bidder, b ut 
the Company shall not be held liable for any information that it is ordered to be released 
or that is inadvertently released. 

Lastly, the Company intends to utilize its internal, proprietary, forward price projections 
in its evaluation process. The resulting projections and evaluations will not be shared 
with entities external to the Company, including with Bidders, unless required by law or 
regulatory order. 

8. Regulatory Process 

Utah Code § 54-1 7- 1 0 1 ,  et seq. requires PacifiCorp to use a solicitation process to 
construct or acquire a significant energy resource, defined as 1 00 MW or more with a 
dependable life of ten ( 1  0) years or more. Utah law requires the participation of an 
independent evaluator, appointed by the Utah Commission, to actively monitor the 
solicitation process for fairness and compliance with state law. Prior to execution of  
contracts for any of  the Resource Alternatives listed above the Company will go through 
a preapproval process, consistent with the Utah Energy Resource Procurement Act 1 8  and 
will seek acknowledgement of resources pursuant to Oregon Order No. 06-446. 1 9  

9. Subsequent Regulatory Action 

The Company does not intend to include a contractual clause whereby the Company i s  
allowed to adjust contract prices i n  the event a regulatory agency exercises jurisdiction 
over the Company, and does not fully recognize the contract prices in determining the 
Company' s revenue requirement. As of the issuance date of this solicitation, PacifiCorp 
is unaware of any such actual or proposed law or regulatory order. 

SECTION 4. RFP PROPOSAL CONTENT 

The following outlines the content and format requirements for all proposals by Resource 
Alternative when responding to this RFP. Proposals that do not include the information 
requested in this form will be deemed ineligible for further evaluation unless the 
information is not relevant. 

The Bidder is required to provide information in the fol lowing format to meet the criteria 
of this RFP. All sections must be completed and in compliance with the RFP in order for 
the bid to be accepted. Bidders must provide the appropriate bid fee(s) for the number of 
Resource Alternatives and B id Categories that are being offered. 

Each B idder must provide the following infonnation: 1 )  All RFP Appendices, Form(s) 

18 The Utah Energy Resource Procurement Act may be viewed at: =����'-'"'''''""""""'. 

1 9  Oregon Order No. 06-446 is located at: http://edocs.puc.state.or.us. 
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and Attachments identified below as required for all proposals ;  and 2) the Appendices, 
Form(s) and Attachments identified under each of the Resource Altematives identified 
below in Table 4. 

TABLE 4 

Proposal Type Required Information 

All Bidders are required to submit the 
following: Intent to Bid Form: Appendix A and 

Appendix B 
Appendix D - Fuel Supply Form (may 

vary if Bidders offer fixed price) 
Appendix E - Officer Certificate Fonn 
Attachment 1 9 - Term Sheet of Proposal 
Form 1 - Pricing Input Sheet 
Fonn 2 - Permitting and Construction 

Milestones depending on the 
Resource Altemative 

1) PPA: Attachment 3 - Power Purchase 
Agreement (PP A) 

Appendix F - Bidder Site Control Form 

Appendix C- 1 - PP A and TSA Information  
Request 

2) TSA: Attachment 5 - Tolling Service 
Agreement 

Appendix C- 1 - PP A and TSA Information 
Request 

Appendix F - Bidder Site Control Form 

3) EPC/APSA Bids at PacifiCorp Attachment 4 - Engineer Procure and 
Defined Site: Construct (EPC) with Appendix -

Currant Creek specifications 
Attachment 6 - Asset Purchase and Sale 

Agreement (APSA) with Appendices 



4) APSA Bids at Bidder Sites: 

5) Sale of Existing Facilities Bids : 

6) Sale of Portion of Jointly Owned or 
Operated Bids: 

7) Restructuring Bids of an Existing 
PP A or an Exchange Agreement and/or 
Buyback of an Existing Sales 
Agreement: 

8) Exceptions: 

a) Load Curtailment: 

b) QFs: 

c) Eligible Renewable Resources: 
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Attachment 1 7 - Specification for Currant 
Creek Site 

Appendix C-2 - Technical Information 
Summary 

Attachment 6 - Asset Purchase and Sale 
Agreement (APSA) with Appendices 

Attachment 1 6 - O&M Term Sheet 
Appendix C-2 - APSA Information 

Request 
Appendix F - Bidder S ite Control Form 
Bidder 's  form of O&M Agreement 
Attachment 1 3- Due Diligence Items for 

the Acquisition of an Existing 
Facility 

Appendix C-3 - Existing Asset Purchase 
Information Request 

Attachment 1 3  - Due Diligence Items for 
the Acquisition of an Existing 
Facility 

Appendix C-3 - Existing Asset Purchase 
Information Request 

Existing PP A or Exchange Agreement and 
Any other form deemed to be 
required to evaluate the restructuring 
proposal . 

Attachment 3 - Power Purchase Agreement 

Attachment 3 - Power Purchase 
Agreement 

Appendix C- 1 - PP A Information Request 
Appendix F - Bidder Site Control Form 
Attachment 2 - QFs Bidder Information 
Attachment 3 - Power Purchase 

Agreement 
Appendix C-1 - PP A Information Request 
Appendix F - Bidder Site Control Form 



SECTION 5. RESOURCE INFORMATION 

A. PRICE AND NON-PRICE INFORMATION 
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The Company intends to rely on the outcome from this RFP to ascertain the most prudent 
resource decision. Bidders should note that the IRP is a useful document for information 
purposes and Bidders should not infer in any way that the IRP should prescriptively guide 
their specific proposal. The Company intends to use then-current assumptions in its 
evaluation ofbids. 

With respect to air quality standards, it is  PacifiCorp's  intent to incorporate cost 
assumptions into all bids that are consistent with the "then current assumptions." The 
base case assumptions are located in the 20 1 1  IRP in Chapter 7,  Model ing and Portfo lio 
Evaluation Approach. This represents the best information available at the time the 2 0 1 1 
IRP was filed in March 20 1 1 . The base case will be updated through the RFP process and 
shared with the IEs. 

This RFP will incorporate assumptions regarding the future cost, if any, associated with 
future tax assessment(s) or other impositions based on the quantity of C02 emissions 
produced from the combustion of fuel  by a facil ity selected and contracted through thi s  
RFP. If  a Bidder proposes a PP A,  a source must be  identified which will determine the 
C02 emissions. For bids with a specified facility, which would include an asset backed 
PP A; the potential C02-related expenses will be included in the Company' s  evaluation 
based on the asset identified by the Bidder as backing the resource. The C02-related 
expenses will be consistent with the reference case assumptions utilized in the 201 1 IRP 
or the then current assumptions if applicable. The bid evaluation process will incorporate 
the assumption that the Bidder does not contractually absorb the liability associated with 
potential future C02 expenses. The foregoing notwithstanding, a bidder desiring to offer a 
bid in which it proposes to absorb some or all of any liability associated with C02 costs, 
may do so and will be reflected in the evaluation accordingly. 

As such, if the bid does not provide for the passing through of such costs absent a 
pledge to absorb this liability, the bid evaluation process will incorporate the 
assumption that Bidders will pass through to PacifiCorp any costs associated with 
meeting future air quality requirements relating to specified facilities. 



B. PRICE INFORMATION 

1. Fixed & Variable Cost for Capacity 

The Bidder - specified fixed O&M payment ($/kW-mo) 

and 
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Energy 

• This value can be a fixed value or indexed to the 
Consumer Price index, the Gross Domestic Product, or  
a bidder-supplied fixed rate. 

Variable O&M ($/MWh) 

• This value can be a fixed value or indexed to the Consumer 
Price Index, the Gross Domestic Product, or a bidder-supplied fixed 
rate. 

a) Fixed Costs 

The fixed resource costs will include, but are not limited to, the fol lowing components: 

• The Bidder - specified capacity cost payment ($/kw-mo) 

• The Bidder - specified fixed O&M payment ($/kw-mo) 
• The Bidder - must include interconnection costs in their proposal and other costs 

(e.g., applicable transmission wheeling expense) necessary to deliver the energy 
to an interconnection point on PacifiCorp's  system 

• The B idder - In the evaluation process, the Company will add the cost of  
transmission integration. The integration costs associated with the possible Points 
of Delivery in Attachment 20 will be used, on a prorated basis, as a proxy cost in 
the initial shortlist. B idders must identify the Point of Delivery in Section 4(C)( l ) .  
If the Bidder cannot determine if the Point of Delivery corresponds to one of the 
Points of Delivery in Attachment 20 then the Bidder must request clarification 
with the Utah IE who will seek the determination from PacifiCorp ' s  Transmission 
department. 

b) Variable Costs 

The variable generation costs will include, but are not l imited to, the following 
components: 



• 

• 

• 

• 

c. 
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The variable energy commodity price, which, depending on pricing structure, 
could take one of several forms. Energy commodity costs could ( 1 )  be based or  
indexed to a specified gas index, (2) could be  established as  the product of a fue l  
index value times the contractual heat rate, o r  (3) i n  certain structures, the variabl e  
energy commodity price can be  fixed o r  indexed to the Consumer Price index, 
the Gross Domestic Product, or a bidder-supplied fixed rate. 
Variable O&M ($/MWh) . 

o This value can be a fixed value with a fixed escalation and escalated using 
an index as described above. 

Transmission losses in those cases where the Company will incur third-party 
transmission losses (if applicable). 
Start costs (if applicable) per plant and per machine (if applicable). Bidders must 
define if this start cost is from initiation of start to synchronization, minimum 
sustainable load that the plant is  in compliance or to ful l  load. Start costs, 
operating hour costs and variable O&M cost must be clearly separated and 
defined. Cost presentation format provided by the Bidder should be in $/MWh 
terms and operating assumptions clearly defined. 
NON-PRICE INFORMATION 

1 .  Point(s) of  Delivery 

This RFP is requesting approximately 600 MW of cost-effective resources that are 
capable for delivery into or in the Company' s  network transmission system20 in PACE or 
P A CW. All proposals wil l  be contingent on the ability of Pacifi Corp ' s  commercial and 
trading function ability to designate the proposed resource (new, existing, imported, etc.)  
as a Network Resource under the network service contract between PacifiCorp 
Transmission and PacifiCorp Commercial and Trading. 

PacifiCorp is interested in resources that are capable of delivery into or in a portion of the 
Company' s network transmission system in PACE or PACW. Specifically, the point(s) of  
delivery of  primary interest to  PacifiCorp are: 

East system Points of Delivery (PACE) 
• Salt Lake Valley 

o Connected to a major 1 3 8  kV or 345 kV substation in the Wasatch Front load 
area south of the Ben Lomond substation and north of the Camp Williams 
substation. 

20 Any costs required to upgrade PacifiCorp's electrical infrastructure (integration costs) will be considered 
in the overall economics of the resource. See Attachment 20 for cost assumptions for Integration costs. If  
the Bidder is proposing another site that is not stated in  Attachment 20, PacifiCorp will use the best 
available information at the time of evaluation to determine the integration costs for the analysis. 



• PacifiCorp Sites 
o Currant Creek 

• Mona 345 kV 
• Glen Canyon 230 kV 
• Nevada/Utah Border: 

o Gander-Pavant 230 kV line known as "Gonder 230 kV" 

Exhibit PAC/202 

Kusters/44 

o Red Butte - Harry Allen 345 line known as "NUB" or Red Butte 345 kV 
• Crystal 500 kV 
• West ofNaughton 

o Connected to a major 230 kV or 345 kV substation west of Naughton 
substation to the Utah border. 

Although the Company will consider resources delivered to the following areas these 
areas have been identified as having potential transmission constraint implications 
and as such, will need to be evaluated accordingly: 
• Wyoming, unless the resource(s) electrically reside south of the Naughton 

Monument 230kV line. If, resources in Wyoming are not electrically west of  
Naughton such resources may be  useful in  supporting the increased load and wind 
resources in Wyoming; however, such resources may be negatively affected by 
transmission constraints. 

• All points of receipt which require transmission line construction will require 4-7 
years and in some scenarios even longer in order to allow time for environmental 
work, route selection, permitting, and construction. Resources located at one of 
these Point of Receipt (POR's) ' s  may require cost adjustment for some period of  
time to accommodate re-dispatch of existing resources or  other means of 
managing transmission congestion in the interim period between completion of 
plant construction and before new transmission is  commissioned. 

• Estimates provided in the document are conceptual (plus or minus 50%) un­
scoped and provided for informational purposes. System impact studies 
completed for actual generation interconnection request may identify new 
constraints and impacts that significantly change the cost and schedule estimates 
provided here. Cost estimates and schedules provided in this document do not 
represent any firm offer of service. 

PacifiCorp is willing to consider purchasing capacity and associated energy that i s  
sourced from Desert Southwest (Nevada, Cal ifornia, Arizona, New Mexico) ; provided, 
the selling entity is able to purchase firm transmission from the resource to either Gonder 
or Nevada Utah Border. 

West System Points of Delivery (PACW) 

� Mid Columbia - Yakima Area 
o Midway 230 kV 



o Wanapum 230 kV 
� California Oregon Border 
� Portland 

o Troutdale 230 kV 
� Wil lamette Valley 

o Alvey 500 kV 
o Fry 230 kV 

� Southern Oregon 
o Chiloquin230 kV 
o Dixonville 230 kV 
o Meridian 230 kV 
o Reston 230 kV 

� Central Oregon 
o Bend 69 kV 
o Pilot Butte 69/230 kV 
o Ponderosa 230 kV 
o Redmond 69 kV 

� Oregon Coast 
o Astoria to Til lamook 1 1 5 kV 
o Boyer (Lincoln City) 1 1 5 kV 

• Within the Western Control Area - The point of 
interconnection is the point between the resource, or the 
electrical system to which the resource is connected, and 
PacifiCorp ' s  transmission system. 
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• Scheduled to the point(s) of interconnection between 
PacifiCorp ' s  western control area and the Bonnevil le Power 
Administration or Portland General Electric such that transfer 
l imitations are not exceeded. If the resource is located within 
the Bonneville control area the Bidder must show they have 
control area service from the resource to the delivery point. 

• All points of receipt that require transmission line construction wi l l  
require 4-7 years and in  some scenarios even longer in  order to allow 
time for environmental work, route selection, pennitting, and 
construction. Resources located at one of these POR's may require 
cost adjustment for some period of time to accommodate re-dispatch 
(if possible) of existing resources or other means of managing 
transmission congestion in the interim period between completion of 
plant construction and before new transmission is commissioned. 
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2. Proposals Requiring Third-Party Interconnection and Transmission 
Service 

For proposals that will require third-party transmission service to provide delivery of  
capacity and associated energy to the bid-specified Point of  Delivery on  PacifiCorp' s  
west and east system, Bidders are responsible for any interconnection, electric losses, 
reserves, transmission and ancillary service arrangements required to deliver the 
proposed firm capacity and associated energy to the bid specified Point(s) of Delivery. 
Such proposals must identify all third-party interconnection, electric losses, transmission 
and ancillary service products, provider of reserves, and must provide a complete 
description of those service agreements, and provide documentation that such service(s) 
wil l  be available to Bidder during the ful l  term of offer(s) proposed. 

Bidders who propose bids relying on third-party transmission should be aware that the 
use of transmission that i s  interruptible within the hour in any segment of the schedule 
and tag from the source to the Point( s) of Delivery will require the Company to eva! uate 
the need to carry 1 00% reserves against the import schedule or the B idder will need to 
explain and provide the agreement they have where a specific balancing authority is in 
fact providing reserves within the hour. 

B idders who propose unit contingent arrangements or system portfolio bids that are 
interruptible within an operating hour will require the Company to evaluate the need to 
carry 1 00% reserves against the import schedule or the B idder will need to explain and 
provide the agreement they have where a specific balancing authority is in fact providing 
reserves within the hour. 

3. Standards of Conduct 

Each B idder responding to this RFP must conduct its communications; implementation 
and operations in compliance with the Federal Energy Regulatory Commission' s  
("FERC") Standards o f  Conduct for Transmi ssion Providers, requiring the separation of 
its transmission and merchant functions. The third-party transmission service is NOT a 
transmission service agreement with the Company' s  marketing function, the Commercial 
and Trading department; rather it i s  with PacifiCorp ' s  transmission function, the 
Transmission Services department, or other third-party transmission providers. 

4. PacifiCorp Transmission Interconnection & Transmission Services 

This RFP requires that all B idders must enter into a separate Interconnection Agreement 
if their faci l ities are located within the PacifiCorp footprint in accordance with 
PacifiCorp ' s  Open Access Transmission Tariff ("OATT"). B idders must advise 
PacifiCorp Transmission Services if its service i s  being requested as part of this RFP .  
B idders requiring interconnection service from PacifiCorp Transmission should request 



Energy Resources (ER) Interconnection Service. 

Exhibit PAC/202 

Kusters/47 

All proposals that will require a new electrical interconnection to the PacifiCorp 
transmission system or an upgrade to an existing electrical interconnection to the 
PacifiCorp transmission system must include a statement of the cost of interconnection, 
together with a diagram of the interconnection facil ities. The Bidder will be responsible 
for, and is  required to include in its bid, all costs to interconnect to PacifiCorp ' s  
transmission system. The Bidder will be responsible for applying to PacifiCorp 
Transmission Services for a Large Generator Interconnection Agreement ("LGIA"), 
except in connection with the EPC Contract, in which case PacifiCorp Generation wil l  
app ly for the LGIA. However, the interconnection costs from al l  Bidders wil l  be included 
in the bid evaluation. Bidders are reminded that they shall bear 100% of the costs to 
interconnect to PacifiCorp's transmission system.  Bidders are encouraged to contact 
PacifiCorp ' s  Transmission Service department (at www .oasis.pacificorp.com) for 
information related to a system interconnection requests. 

Once the Bidder is selected, funding of the interconnection upgrades, if any, will be 
allocated in accordance with existing FERC policy and in accordance with PacifiCorp ' s  
O A  TT. The Bidder may be required to fund such upgrades and then receive revenue 
credits per PacifiCorp' s  OATT. Any such revenue credits shall be assigned to the 
Company. 

5. PacifiCorp Transmission Integration Service 

Bidders should not factor in the cost of integrating the proposed resources from bid­
specified Points of Delivery to PacifiCorp ' s  system. Such integration costs will be 
factored in for determination of the Final Shortlist. PacifiCorp has preliminarily identified 
the high level potential costs to integrate resources from the bid-specified Points of 
Delivery to the PacifiCorp system. These costs are reflected in Attachment 20.  These 
costs do not include interconnection costs which the Bidder is responsible to include in 
their bid . The Points of Delivery and the costs identified in Attachment 20 are proxy 
costs to integrate resources into the system which will be used in the evaluation of the 
initial shortlist to determine the cost to integrate resources at those specific Points of 
Delivery. 

In the event that a Bidder proposes a facility, PPA or TSA that is not at one of the 
locations identified in Attachment 20, the Bidder will seek clarification from the IEs, 
who wil l  seek clarification from PacifiCorp Transmission Services as to the appropriate 
cost to use from Attachment 20 for integration of the resources proposed to PacifiCorp' s  
system. 

6. Change of Law 

In the event there is a change of law which increases the costs associated with this 
RFP, the Company will negotiate the allocation of such risks after identification of 



the bidders on the Final Shortlist. 
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SECTION 6. BID EVALUATION PROCESS OF THE PROPOSALS 

The Evaluation Team and the IEs wil l  adhere to the following bid evaluation process. 

A. OVERVIEW OF THE EVALUATION PROCESS 

The analysis for the RFP will be focused on finding the best combination of resource 
opportunities to meet customer requirements at the least cost, on a risk adjusted basis and 
in the public interest. The evaluation process will utilize a screening process to derive an 
Initial Shortli st of bids that will be updated with those final best and final proposals from 
the Initial Shortlist (described in Step 1 below) and only the bids in the initial best and 
Final Shortlist will then be placed in a system wide production cost model to determine 
the Final Shortlist (described in Steps 2 and 3 below). The Company intends to util ize a 
"first price sealed bid format" in order to determine both the Initial and Final Shortlist of 
proposals. 

The selection of an Initial Shortlist of bids will be based on price and non-price factors. 
Al l  B idders must submit Attachment 19;  Term Sheet. The Company will provide the 
Bidder with a PDF of Attachment 19 with any clarifying questions or edits. The Bidder 
wi l l  have two (2) working days to update the PDF and return it to the Company in both a 
PDF and word document via email to the RFP email box. Attachment 19 wil l  summarize 
the B idders terms and pricing inputs for each bids submitted. Within 2 business days the 
B idder will return the PDF and word document to the Company. This wil l  be used to 
model the bidder inputs in the evaluation. The price factor will be derived, in the Initial 
Shortlist analysis, using the PacifiCorp Structuring and Pricing RFP Base Model. 

The RFP Base Model will be used to establ ish the Initial Shortlist for each of the three 
Bid Categories: a Base Load category, an Intermediate Load category and a Summer 
Peak category. In performing the price evaluation for the Initial Shortlist for each Bid  
Category, the Company wil l  use  the RFP Base Model to calculate the projected net 
present value revenue requirement (net PVRR) per kilowatt month (Net PVRR/kW-mo). 
The non-price factors will evaluate the proposed resource characteristics, including 
development feasibil ity and risk, site control and permitting, and operational viability and 
risk impacts. The underlying criteria within each category are explained in more detail in 
Section 6.B. 

B ids which qualify in the Initial Shortlist from a screening basis will be asked to provide 
their Best and Final pricing. Those B ids wil l  be updated using the RFP model, if required. 
Once the Best and Final Bids are selected in the Initial Shortlist those B ids will be run 
through production cost models to establish a preferred portfolio and subsequently a F inal 
Shortl ist. After the Final Shortl i st is determined, post-bid negotiations will take place. 
Under this format, contract payments will be based on the price contained in each 



Exhibit PAC/202 

Kusters/49 

winning bid proposal . The "first price sealed bid fonnat" means that the Company wil l  
utilize the initial prices and/or pricing structure submitted by the B idders i n  order to 
detennine the initial short-listed entities. In selecting the RFP bids for contract 
negotiations, an optimization model will be used to pick the least cost portfolios of  
resource options from the Initial Shortlist under different sets of forecast assumptions 
(prices, emission expenses, etc.) .  Additional deterministic and stochastic analyses will be 
perfonned to support portfolio risk analysis of each of the optimal portfolios detennined 
by the optimization model. 

In selecting resources to be submitted for approval or acknowledgement as part of the 
Final Shortlist, the Company will take into consideration, in consultation with the IEs, 
certain other factors not expressly included in the fonnal evaluation process, but required 
to be considered by applicable law or Commission order. 

The evaluation process described below is consistent with that used in the Company' s  
IRP process and applicable laws and orders, and i s  expected to provide sufficient 
analytical basis from which to make resource choices. The evaluation will identify the 
resources most commonly included in the highest perfonning portfolios as the RFP 
"winners" that will then advance to contract negotiations. Portfolio performance i s  
measured as  the expected PVRR, adjusted for risk, and accounting for statutory publ ic 
interest factors. The stochastic perfonnance measure used to assess each resource set will 
be the risk-adjusted PVRR, which is calculated as the mean PVRR plus the expected 
value (EV) of the 95th percentile PVRR, where EV = P(PVRR)95 x 5%.2 1 

The Company will not ask for, or accept; updated pricing from Bidders during the 
evaluation period until the Best and Final pricing is requested of Bidders. Once the 
Company determines the Final Shortlist it is the Company' s intent to negotiate both price 
and non-price issues during the post-bid negotiations. Selection for the initial shortlist, 
Final Shortlist, and/or post-bid negotiation does not constitute a "winning bid proposal." 
For the purpose of the RFP, only execution of the definitive agreement by both the 
Company and the Bidder that is specific to the Bidder' s proposal, as the same may be 
amended pursuant to any post-bid negotiations, will constitute a "winning bid" proposal 
B idders should also be aware that operational separation exists, pursuant to FERC's  
Standards of Conduct, between the merchant and transmission functions of  PacifiCorp. 
As a result, PacifiCorp wil l  require the Bidder to be responsible for the negotiation, 
execution and cost of interconnecting a resource or a contract of firm capacity with 
associated energy in or in to PacifiCorp ' s  balancing authority area. The B idder will be 
responsible for all incremental transmission expenses associated with delivery to 
PacifiCorp's  network transmission system (inclusive of any third-pmiy system upgrade 
needed to deliver such energy to PACE or P ACW). Any anticipated transmission cost 
which is  not included in Attachment 20 or otherwise that is not disclosed in the Bidder ' s  

21 This metric expresses a low-probability portfolio cost outcome as a risk premium applied to the expected 
(or mean) PVRR based on the 1 00 Monte Carlo simulations. 
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response will be added by PacifiCorp using information reasonably and readily availab le  
during the economic evaluation phase. 

Transmission integration costs will be used on a prorated basis in the development of the 
initial shortlist in Step 1 .  In the system wide production cost models utilized in Step 2 and 
Step 3 ,  the transmission costs and system benefits (i .e. additional economic transactions, 
etc.) will be evaluated. 

The Company will not make any of the evaluation models - the RFP Base Model, the 
System Optimizer model, and the P lanning and Risk model - available to Bidders. The 
IEs will have ful l  access to the inputs (including the Company' s  forward price 
projections) and all models used in the evaluation process. 

B. THE EVALUATION PROCESS 

Bids submitted in this RFP will be evaluated in three steps :  

1 .  Step 1-Price and Non-price screen will be used to determine a list 
which will be deemed an initial shortlist for all proposals. 

The Company intends to evaluate each bid received in a consistent manner by separately 
evaluating the non-price characteristics of the resource and the price characteristics. Each 
component will be evaluated separately and combined to determine the bundled price and 
non-price score. The price factor wil l  be weighted up to 70%, while the non-price factor 
will be weighted up to 30%. No proposal will receive a total weighting in excess of 
1 00%. The price and non-price evaluation will be added together and used to determine 
the initial shortlist for each B id Category. 

a) Price Factor Evaluation (Up to 70%) 

The Company will utilize the RFP Base Model to screen the proposals and to assign the 
price ranking for the eligible bids received in the three Bid Categories: Base Load, 
Intennediate Load, and Summer Peak. The RFP Base Model will compare the cost of 
each proposal against the value of expected. energy priced at the forward price curve. 

RFP Base Model Inputs (some inputs may not be applicable to all Resource 
Alternatives): 

• Forward Prices 
• Discount Rates 
• Start and End Date 
• Transmission Cost 

o Third-party wheeling 
o Integration 

• C02 Emission Rates 



• Rate Base Inputs 
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• Dispatch Restrictions (hours per day, hours per year, starts per day, etc.) 
• Capacity and Heat Rate Degradation Curves 
• Variable O&M ($/MWh) 
• Operating Hour Costs ($ per operating hour) 
• Start-up Costs ($/MWh) 
• Fixed O&M ($/kW-mo) 
• Daily Gas Capacity (MMBtu/day) 
• Daily Gas Demand Charge ($/MMBtu-mo) 
• Gas Transportation/Delivery Adder ($/MMBtu) 
• Fuel Reimbursement/Gas Pipeline Losses (%) 
• Energy Payment ($/MWh) 
• Capacity Charge ($/kW -mo) 
• Monthly Availability Rate 
• Project cash flow Financial Inputs (Inflation, AFUDC rates, after-tax weighted 

average cost of capital, tax rates, etc.) 

Calculation of the Price Score 
The price score will be calculated for each proposal (and each alternative as applicable) 
using a market ratio metric. The market ratio wil l  be expressed as a percentage and wil l  
be calculated by dividing the nominal levelized PVRR of expected energy value, 
expressed on a $/kW -mo basis, into the nominal levelized PVRR of proposal costs, 
expressed on a $/kW -mo basis. A market ratio less than 1 00% indicates that the PVRR 
of proposal costs are lower than the equivalent market alternative, and therefore favorable  
to customers. The market ratio will be  used to assign a price score of  between zero and 
70% to each proposal (and each alternative as applicable) as set forth in the table below. 22 

Market Ratio 
Less than or equal to 60% 
Greater than 60% but less than 1 40% 
Equal to or greater than 1 40% 

b) Non-price Factors (up to 30%) 

Price Factor Weighting 
70% 
Linearly interpolated 
0% 

Non-price factors will be used to establish a non price score of up to 30%. The non-price 
analysis will gauge the relative development, construction and operational characteristics 
and associated risks of each proposal. A matrix wil l  be established for each non-price  
factor and will be  used to compare the bids with one another. For each non-price factor, 
proposals wil l  be assigned one of three d iscrete scores: ( 1 )  1 00% of the percentage 
weight; (2) 50% of the percentage weight; or (3) 0% of the percentage weight. Bids wi l l  

22 To the extent a majority of the proposals yield a market ratio above 1 40%, the upper market ratio limit o f  
1 40% will b e  adjusted and reviewed with the IEs in order to ensure that the majority o f  proposals are not 
ranked only on non-price score factors. 
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be evaluated based on their abil ity to demonstrate the proposal is thorough, 
comprehensive and provides limited risk to the buyer prior to the Company performing 
due diligence on any given Bid. Bids which have a demonstrated track record or are 
mature proposals will receive higher scores. Table 5 lists the key non-price criteria and 
the basis for weighting for each criteria. 

Table 5 

Non-price Non-price Weighting Factor 
Development Feasibility/Risk Up to 1 0% 

• Critical Path Schedule 0-5% Bids will be evaluated based on the quality 
• Engineering Design and of their proposal, their responsiveness to 

Technology 0-2.5% the information requested and their abi lity 
• Fuel Supply and Transportation to demonstrate that the project can be 

Strategy 0-2.5% reasonably developed within the 
appropriate timeframe to meet the proposed 
in service date and with limited risk to the 
buyer. Bids which have achieved 
commercial operation will be awarded 
percentage weight consistent with the risk 
associated with each non-price category. 
For example, an existing project will be 
awarded 1 00% of the percentage weight 
associated with the Critical Path Schedule 
criteria. 

Site Control and Permitting Up to 1 0% 
• Permits Required 0-5% Bids will be evaluated based on the quality 
• Access to Water Supply 0-2.5% of their proposal, their responsiveness to 
• Rights of Ways 0-2.5% the information requested and 

demonstration of sufficient detai l on the 
status ofpermitting, access to available 
water supply and site control .  Bids which 
can demonstrate little or no risk associated 
with these criteria will be more highly 
evaluated. 

Operational Viability/Risk Impacts Up to 1 0% 
II Safety Compliance/Strategy 0- 1 .0% Bids will be evaluated based on the quality 
• Environmental of their proposal, their responsiveness to 

Compliance/Strategy 0-2.5% the information requested and 
II Environmental Impact 0- 1 .5% demonstration of sufficient detail regarding 
• Experience/Qualifications 0-2.5% the quality of their environmental 
II O&M Plan 0-2.5% compliance plan and O&M plan as well as 

the environmental impact of each proposal 
consistent with the proposed technology. 
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This category is intended to assess the likelihood the project can be successful ly 
developed as proposed, based on a number of factors which influence project 
development feasibility and risk of development. Factors influencing the status of proj ect 
development as wel l  as the likelihood the project will be developed on schedule will be  
assessed. For this category, PacifiCorp will evaluate the Critical Path schedule provided 
by the B idders, the engineering design and technology maturity for the project proposed, 
the status of fuel supply arrangements and the strategy of the Bidder for securing fuel for 
the project. 

Bidders shall provide a detailed project schedule with critical path milestones for the 
project that include activities from the period of selection as the winning bidder to the 
commercial operation date. PacifiCorp will review and evaluate the project schedule to 
ensure there is  a high likelihood the project can reach commercial operations as proposed. 
This review will include the risks of delays in securing the necessary environmental 
permits. 

Bidders should also provide information about specific technology and equipment 
proposed for the project, including a description of the track record of the technology and 
equipment. The Bidder should provide a detailed description and specifications for the 
proposed equipment (including the turbine, steam generator, cooling equipment and 
environmental control equipment proposed). PacifiCorp reserves the right to conduct 
further due diligence on the equipment. PacifiCorp prefers proposals that demonstrate 
that the generation design and equipment proposed is technologically mature and the 
Bidder has included a reasonable p lan to address how the project will conform to change 
in environmental requirements in the future. 

Bidders should provide a detailed strategy for securing and delivering fuel to the p lant 
site. If the project is in the early stages of development, PacifiCorp requires a fuel supply  
and transportation plan that demonstrates that the fuel supply arrangements adequately 
conform to the type of project/technology proposed (e.g. gas-fired combined cycle). 
PacifiCorp prefers proposals that can demonstrate a secure and reliable fuel supply or 
strategy which demonstrates the ability of the Bidder to secure a reliable supply for the 
project. 

Site Control and Permits 

Bidders must be able to 1 )  document they have obtained site control and provide 
documentation on which necessary permits have been obtained (maximum points in this 
category) or 2) demonstrate how site control and pennits will be obtained. To meet the 
site control requirement, Bidders shall have identified a site and must provide a copy of  
documentation establishing that the seller has and/or wil l  have control over the site for 
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the entire term of the contract. Eligible documentation includes a demonstration of s ite 
ownership, an option to purchase the site, or a binding letter of intent from the 
landowners for the full term of the contract. The Bidder must be able to obtain s ite 
control prior to signing a contract with the Company. 

For B idders to demonstrate how they will obtain site control ,  they must submit 
documentation which supports the site control requirements. Bidders should also provide 
a l ist of al l  required permits that must be obtained. In addition, Bidders should identify 
any rights-of-ways that need to be acquired for the construction of supporting facilities 
(i .e. water p ipelines, fuel lines, transmission l ines, rail spurs, etc.) and provide a plan and 
schedule for securing the rights-of-ways. 

Finally, PacifiCorp is particularly interested in the plan proposed by the Bidder for 
securing necessary water rights for the project, including the sources of water and status 
of any agreements in place to secure and deliver the water to the project site. 

Operational Viability/Risk Impacts 

This category addresses key viability and risk factors associated with project operations. 
The five key factors of importance are the B idder 's  safety management and compliance 
plan, environmental management and compliance plan, the proposal ' s  environmental 
impacts, the Bidder ' s  experience/qualifications on similar work, and the Bidder' s O&M 
plan.  The safety and environmental management and compliance criteria address the 
ability of the generation faci l ities supporting the project to anticipate and remain in 
compliance with existing and future safety and environmental regulatory requirements 
and to reduce environmental impacts. Bidders should, to the extent practicable, explain 
and justify their choices of pollution control and water cooling technologies. PacifiCorp 
is interested in proposals that can demonstrate, through a credible p lan, the ability to 
mitigate safety risks and manage and reduce environmental costs and impacts. Options to 
meet the requirements of developing regulations for control of currently regulated air 
emissions and mercury, along with emerging issues such as greenhouse gas emissions 
and ways to mitigate future C02 impositions, should be included in the Bidder ' s  strategy 
for meeting the necessary requirements. 

An important criterion for evaluating proposals will be the project' s  environmental 
impacts. The proposal ' s  overall plan to minimize air emissions will be an important 
aspect of this review. In addition, site impacts such as water usage, land use, waste 
disposal, etc. wil l  be considered. Proposals should include a description of the Bidder ' s  
plan to address site-specific areas o f  environmental sensitivity. Bidders are encouraged to 
identify areas where incremental improvements in environmental performance and water 
use and efficiency can be made through more advanced pollution control and water 
cooling technologies, if applicable, and to provide projected cost analysis for such 
incremental improvements, and tradeoffs with other factors l ike fuel  use and air 
emissions. If a Bidder is not able to address this issue ful ly in its initial bid submission, it 
should identify any additional information it will be prepared to provide in the event its 
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The B idder is also required to provide an O&M plan for the proposal. The O&M plan 
should include any plans for the Bidder to execute a long-term contract with a reputable 
O&M provider, a description of the funding levels/mechanism and contractual 
arrangements, and a description of the previous experience of the Bidder in operating and 
maintaining similar facilities. 

c) Total Score (up to 1 00%) 

The initial shortlist will be established using the combined price and non-price results, 
and will be established for each of three Bid Categories: Base Load, Intermediate Load, 
and Summer Peak. For Bidder' s that include proposal alternatives, only the top 
performing option will be considered the eligible proposals for evaluation puposes. 
B idders will be asked to update to provide their Best and Final proposals which wil l  be  
further updated using Step 1 for selection to the initial shortl ist. The Company wil l  
quantify whether a proposal exceeds the 1 0% cost increase limit using the RFP B ase 
model, which is the model used to establish the initial shortlist. The nominal levelized 
present value revenue requirement of both fixed and variable costs, quantified on a $/kW­
mo basis, will be calculated consistent with the best and final pricing offered by the 
B idder and divided by the same metric calculated consistent with the original pricing. 
The 1 0% cost increase l imit will have been exceeded if the result of this calculation 
exceeds 1 . 1  0, which would reflect a cost increase in excess of I 0% to the original 
proposal .  If Bidders increase their overall pricing when they submit their best and final 
pricing by more than I 0% from their original submission, they may be el iminated by the 
Company after the Company consults with the Independent Evaluators. The Company 
will target to select up to twice the megawatt quantity in each of the three B id Categories .  

The Final Shortlist will be comprised of Step 2 and Step 3.  

2.  Step 2-System Optimizer Capacity Expansion Model - Optimized 
Portfolio Development 

Based on the initial shortlist,Ventyx Energy LLC' s  System Optimizer model will be used 
to develop optimized portfolios under various assumptions for future emission expense 
levels and market prices. System Optimizer will develop a corresponding number of 
optimized portfolios-one for each combination of emission and wholesale market and 
natural gas price assumptions-drawing from resource options in the initial shortlist 
(described above). These assumptions will be conceptually consistent with the 20 1 1 IRP 
low, medium, and high cases, but may reflect more recent data at the time the analysi s  is  
conducted. An optimal portfolio wil l  be established for each combination of emission and 
wholesale market and natural gas price assumptions. 

In the event that a bidder proposes to absorb some or all of the risk of future carbon 
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emission costs that the benefits of the bidder absorbing future risk of carbon emissions 
will be conducted in Step 4 of the RFP. The starting point for System Optimizer portfol io 
development is the set of preferred resources and input assumptions that will be  
consistent with PacifiCorp ' s  20 1 1  IRP.23 The resource in  the year for which there i s  a 
capacity need as defined by the resource portfolio will be removed in order to create a 
capacity deficit that the model must fi ll with one or more bid resources. (The model wi l l  
also be allowed to select a variable quantity of firm market purchases, or  "front office  
transactions" to ensure that a specified annual p lanning reserve margin is maintained 
throughout the simulated period.) If assumption updates are made prior to the receipt of  
Bidders '  best and final pricing for proposals selected to the initial shortlist which affect 
the timing and/or size of the resource need, the portfolio may be revised accordingly .  
Resources not removed to create a capacity deficit, except for front office transactions 
and natural gas-fired supply resources, will be fixed for all portfolios to remove the 
impact of out-year resource optimization on bid resource selection. 

The System Optimizer will produce an optimized portfolio for each combination of 
carbon dioxide (C02) and natural gas price assumptions input into the model ("price 
scenarios"). In addition to a base case price scenario, additional price scenarios will be 
modeled. The price scenarios will be locked down by the IEs prior to receipt of bids. 

Each System Optimizer portfolio will be a candidate for the optimum combination of  
resources to be  selected through the RFP process and will therefore be advanced to the 
stochastic analysis step described below. Resources bid into the RFP that are not included 
in any of the portfolios resulting from this step will no longer be considered candidates 
for acquisition by the Company. 

3. Step 3-Risk Analysis 

Stochastic and deterministic risk analyses will be performed on each optimized portfolio 
advanced from Step 2 of the evaluation process. Consistent with the IRP, the Company 
will use the Planning and Risk model (PaR) to assess stochastic risks and the System 
Optimizer model to further quantify scenario risk. 

a) Stochastic Analysis 

The unique portfolios from Step 2 will be simulated using PaR in stochastic mode. The 
PaR simulation produces a dispatch solution that accounts for chronological unit 
commitment, dispatch, and transmission constraints. 24 Stochastic risk is captured in PaR 
results by using Monte Carlo random sampling of five variables: loads, commodity 
natural gas prices, wholesale electricity prices, hydro energy availability, and thennal unit 

23 Certain assumptions may be updated to reflect more current inputs. All such assumption updates will be 
reviewed with the IEs. 
24 In contrast, the System Optimizer does not model unit commitment or the holding of reserves. 
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availability for new resource options. The simulation is conducted for I 00 model 
iterations using the sampled variable values.25 To capture C02 emission costs and 
associated dispatch impacts, simulations will be conducted using the C02 tax values 
modeled for Step 2 above. This  model set-up is consistent with the stochastic simulations 
conducted in the IRP. 

Capital and fixed costs resulting from the System Optimizer portfolios developed in Step 
2 of the evaluation process will be added to the net variable cost from the PaR simulation 
to derive a real-levelized PVRR. For each simulation, the stochastic cost and risk 
measures calculated include the following: 

• Mean PVRR - Mean of the PVRR for the I 00 simulation iterations 
• Mean Upper-tail PVRR - This  measure i s  derived by identifying the Monte Carlo 

iterations with the five highest production costs on a net present value basis .  The 
portfolio ' s  real levelized fixed costs are added to these five production costs, and 
the arithmetic average of the resulting PVRRs are computed. 

• 95th percentile PVRR The PVRR of the iteration that represents the 95th 
percentile for the I 00 simulation iterations. 

• Risk-adj usted PVRR Calculated as the mean PVRR plus the expected value 
(EV) of the 95th percentile PVRR, where EV = P (PVRR)95 x 5%. 

• Variable cost standard deviation - A measure of production cost variability risk, 
calculated as the standard deviation of annual variable costs for the 1 00 
simulation iterations. 

• Average annual Energy Not Served - Energy Not Served (ENS) is a condition 
where there i s  insufficient generation available to meet load because of physical 
constraints or market conditions. The stochastic ENS results are averaged across 
al l  1 00 iterations and reported on an average annual GWh basis for the 20-year 
simulation period. 

• C02 emissions footprint - The amount of C02, in tons, attributable to generation 
sources (direct emissions). 

b) Deterministic Scenario Analysis 

As an additional risk analysis step, the optimal p01ifolios will be subjected to a more in­
depth deterministic dispatch model using the System Optimizer, with each portfolio being 
assessed for each of the future scenarios described in Step 2 above. For example, 
Portfolio 1 will  have been optimized for Scenario I ,  but in this step Portfolio 1 will be 
reevaluated under the other scenarios in order to assess the consequences of choosing a 
portfolio if other futures are realized. This step i s  intended to identify portfolios with 

25 Based on a sample size statistical analysis conducted for the 2004 IRP, PacifiCorp determined that 1 00 
iterations exceeded the minimum number needed to be confident (at least at a 95% confidence level) that 
the sampled iteration mean is close to the true iteration mean. See Appendix G, pp. 98-99, of the 2004 IRP 
for details on the statistical analysis. 
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especially  poor performance under certain future scenanos and used to inform the 
selection of final resource options. 

Inputs used in System Optimizer and PaR® 

Operational Costs 
For each portfolio, the operational information for each added proposal will be entered 
into the production cost simulation (System Optimizer or PaR®). In addition, the 
Company will include any changes to the system topology to reflect transmission 
upgrades required by the added proposals. The operational information used in the 
production cost simulations includes: 

1 .  Maximum capacity of each unit 
2 .  Minimum capacity of each unit 
3. Dependable per-unit capacity 
4. Peaking capacity, for use under specified conditions 
5 .  Actual pre-specified commitment and/or unit dispatch 
6 .  Daily charge for operating a unit for at least one hour in the day 
7. Variable O&M cost of each unit 
8 .  The heat rate curve for a unit, plus any peaking capacity 
9. Pre-scheduled maintenance, number of units and duration 
1 0. Maintenance rate, for distributed maintenance per unit 
1 1 .  Mean, maximum, and minimum time to repair, for outages scheduled by 

Convergent Monte Carlo 
1 2. Minimum up- and downtimes of a unit 
1 3 .  Per-hour operating cost, exclusive of fuel and variable O&M costs 
14 .  Pumped storage pumping capacity and pumping minimum 
1 5 .  Unit ramp rates (down and up) 
1 6 . Unit start-up O&M and fuel required for startup costs 1 7. Emission rates/costs 

B idders should ensure that they provide the information necessary to undertake the 
evaluation in their proposal. Al l  the above items should be located in the Pricing Input 
sheet. The production-cost model simulations (System Optimizer and PaR®) wil l  
provide information on net system costs for fuel, variable plant O&M, unit start-up, 
market contracts and spot market purchases and sales. 

Fixed Costs 
As mentioned above, the revenue requirement costs associated with additional 
investments required by the bid-investment in new resources and/or transmission-wil l  
be added to the variable operating costs. The information required for new resources in 
order to calculate the fixed costs include: 

1 .  Capital Costs-generation and transmission 
2. F ixed O&M 



3 .  Expected on-going capital costs 
4. Incremental Transmission Asset Life 
5 .  Incremental Resource Asset Life 

4. Step 4 - Final Selections; Other Factors 
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The first three steps described above constitute the formal evaluation process and wi l l  
lead to the compilation of the final shortlist of resources for further negotiation. After 
completing the formal evaluation process described above, but before making the final 
resource selections to be submitted for approval or acknowledgement, the Company wil l  
take into consideration, i n  consultation with the IEs, certain other factors that are not 
expressly or adequately factored into the formal evaluation process, but that are required 
by applicable law or Commission order to be considered, including any reasonable risk 
mitigation measures offered by a Bidder. The Company may consider creative means, 
proposed by B idders, to absorb and securitize any C02 risk consistent with multi-state 
legal and regulatory requirements. The foregoing notwithstanding, a B idder desiring to 
offer a bid in which it proposes to absorb some or all of any l iabi l ity associated with C 02 
costs, may do so. In addition the Company wil l  evaluate if there are any uncertainties 
associated with the Gateway transmission project. To the extent bidders submit a 
geothermal project and the company can quantify additional benefits to the Company it 
will be done in step 4. 

The Company may also evaluate and include prudent costs associated with direct and or 
indirect debt consistent with the information outlined in Section 3(h)(5) and (6) when 
seeking approval, cost recovery or acknowledgement of the selected resource(s). In 
addition, the Company will consider the multi-state cost allocation process in  
evaluating a l l  bids. 

The Utah Energy Resource Procurement Act requires consideration of at least the 
following factors in determining whether a resource selected by the Company should be  
approved as  in  the public interest: 

• 

II 

• 

• 

II 

• 

whether it will most l ikely result in the acquisition, production, and delivery o f  
electricity at the lowest reasonable cost to the retail customers o f  an affected 
electrical utility located in this state; 
long-term and short-term impacts; 
risk; 
reliability; 
financial impacts on the affected electrical utility; and 
other factors determined by the Commission to be relevant . 
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This RFP i s  merely an invitation to make proposals to the Company. No proposal in and 
of itself shall constitute a binding contract. The Company may, in its sole and absolute 
discretion, perform any one or more of the fol lowing: 

• Determine, in consultation with the IEs, which proposals are eligible for 
consideration as proposals in response to this RFP. 

• Issue additional subsequent solicitations for information and conduct 
investigations with respect to the qualifications of each Bidder. 

• Disqualify proposals contemplating resources that do not meet the definition 
of Base Load, Inte1mediate Load or  Summer Peak resources in this RFP. 

• Supplement, amend, or otherwise modify this RFP, or cancel this RFP with or  
without the substitution of  another RFP. 

• Negotiate and request B idders to amend any proposals. 
• Select and enter into agreements with the B idders who, in the Company' s sole 

judgment, are most responsive to the RFP and whose proposals best satis fy 
the interest of the Company, its customers, and state legal and regulatory 
requirements, and not necessarily on the basis of any single factor alone. 

• Issue additional subsequent solicitations for proposals.  
• Reject any or all proposals in whole or in part. 
• Vary any timetable. 
• Conduct any briefing sessiOn or further RFP process on any terms and 

conditions. 
• Withdraw any invitation to submit a response. 

B. POST-BID NEGOTIATION 

The Company will further negotiate all terms and conditions during post-bid negotiations. 
The Company wil l  continually update its economic and risk evaluation until a definitive 
agreement acceptable to the Company in its sole and absolute discretion i s  executed by  
both patiies. The Company wil l  allow Bidders to negotiate final contract terms that are 
different from the Pro Forma Agreements however changes to the Pro Forma Agreements 
will not be viewed favorably by the Company. 

C. CONFIDENTIALITY AGREEMENT 

All parties will be required to sign Confidentiality Agreements if they qualify for the 
F inal Shortli st (Attachment 1 1) prior to entering into negotiations with the Company. 
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All parties will be required to sign a non-reliance letter if they qualify for the Final 
Shortlist (Attachment 1 2) prior to entering into negotiations with the Company. 
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1 additional $5 million of insurance proceeds plus associated liabilities from 

2 PacifiCorp. This adjustment includes $ 1 ,069,257 of unspent insurance proceeds as 

3 a reduction to Idaho-allocated rate base. 

4 Customer Advances for Construction (page 8.6) - This adjustment is required 

5 to properly assign customer advances for construction that were allocated system-

6 wide in the unadjusted data. This adjustment reduces Idaho rate base by $499,058. 

7 Centralia Transmission Line Sale (page 8. 7) - In December 2006, the 

8 Company completed the sale of the Centralia transmission line to TransAlta 

9 Centralia Generation LLC. This adjustment removes the net investment and 

10  depreciation expense originally included in results. 

1 1  Major Phtnt Additions (page 8.8) - This adjustment places into rate base one-

1 2  half of major plant additions (defined as projects $ 2  million or greater) added 

1 3  during calendar year 2006 (added as a type II adjustment) and calendar year 2007 

14  (added as type III adjustment). Current Creek Phase II, Leaning Juniper, and the 

1 5  Huntington Unit II scrubber make up the maj ority of the additions added in 2006. 

16  For 2007 major projects include the Lake Side generation facility, Marengo and 

1 7  Goodnoe Hills wind projects, and the Blundell bottoming cycle investment, along 

1 8  with significant transmission investments. A complete list of these projects is 

19  included on pages 8.8.2 - 8.8.5. Each generation resource investment was 

20 weighted by the in-service date to align the rate base investment with its inclusion 

21  in the calculation o f  net power costs. The accumulated depreciation reserve was 

22 also adjusted to match the depreciation expense and retirements calculated as 

23 described earlier. Exhibit No. 13 is a summary of the revenue requirement related 

McDougal, Di - 3 1  
Rocky Mountain Power 
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8.8.4 

Rocky Mountain Power 
Idaho General Rate Case 
Major Plant Addition Detail - Jan2007 ID Dec2007 

Jan07 to Dec07 Plant 
ProJect Description Account Factor ln..S.rvlce Date Additions 
Steam Production 
303 Secondary SH Replacements 314 SG Jun-07 2,158,370 
U3 Replace Coal Pipe 314 SG May-07 2,187,403 
303 FGD Tower Unings 314 SG Jun-07 2,569,426 
303 Turbine HP Nozzle Box 314 SG Jun-07 2,589.404 
303 Bottom Ash Repairs 314 SG Jun-07 2,593,624 
U2 - Turbine - GeneraiDr Major 314 SG Deo-07 3,270,276 
303 Turbine L-0 Bucket Replacements 314 SG Jun-07 3,347,319 
U3 Reheater Replacement 314 SG Aug-07 4,015,512 
303 Reheater Replacements 314 SG Jun-07 5,021 ,737 
JB U3 NOX 314 SG Dec-07 5,777,792 
HTR U3 NOX 314 SG Dec-07 8,524,625 
303 Main Controls System Upgrade 314 SG Nov-07 9,1 18,064 
Blundell Bottoming Cycle 314 SG 01-Nov-07 271700,643 
steam Production Total 78,17�195 
Hydro Production 
lrongate Tunnel 332 SG-P Oct-07 2,545,231 
North Umpqua Implementation 332 SG-P Jun-07 2,925,430 
Copco 2 Electrical Ovemaui 332 SG-P Dec-07 6,839,344 
Hydro Production Total 12,310,005 
other Production 
Goodnoe Hnls 344 SG 1 5-Nov-07 �572,� 
Marungo Wind Project 344 SG 01-Aug-{)7 ,641, 
Lake Side Capital Build 344 SG 30-Jun-07 330,841,583 
other Production Total 715,955.340 
Transmission 
McCieUand Emigration Tap 1.4MI OH Une 355 SG Deo-07 2,122,182 
Emery Moore 69kV Add 355 SG Jul-07 2,418,912 
Transmission Relay Rep! Zone 3 Setting 355 SG Dec-07 2,546,723 
Oakley-Kamas line 355 SG Dec-07 3,469,191 
Shute Creek To Mona System Upgrade Study 355 SG Oec-07 3,945,882 
Craven Cr1< Provide 230kV Svc to Enterprise Prod-Pioneer 355 SG Jul-07 5,108,986 
Copco transformer 250 MVA 355 SG Sep-07 7,695,049 
Marengo Wind Project 355 SG Apr-07 7,866,514 
Line 1 Conversion Project, Convert Line 1 ID 1 1 5  kV 355 SG Dec-07 8,703,240 
Upper Green River Valley project 355 SG Nov-07 9,01 3,738 
Summit Vineyard {Lake Side) Tms Interconnect 355 SG May-07 9,861 ,575 
cache Valley Add. Bridgertand Sw St Ph 1 355 SG Jul-07 1 5,505,664 
Chappel Creek - provide 230kV service to Jonah Field 355 SG Dec-07 1 6,1 02,548 
Camp Williams--Mona 345kV #4 Line Project 355 SG Jun-07 24,253,547 
Summit vineyard Lake Side Transmission 355 SG Sep-07 441549,831 
Transmission Total 163,163,582 
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THIS WORKING DRAFT DOES NOT CONSTITUTE A BINDING OFFER, SHALL NOT FORM THE BASIS FOR 
AN AGREEMENT BY ESTOPPEL OR OTHERWISE, AND IS CONDITIONED UPON SELECTION OF THE 
BIDDER, EXECUTION, AND EACH PARTY'S  RECEIPT OF ALL REQUIRED MANAGEMENT AND B OARD 
APPROVALS IN THEIR SOLE AND ABSOLUTE DISCRETION (INCLUDING FINAL CREDIT AND LEGAL 
APPROVALS) . ANY ACTIONS TAKEN BY A PARTY IN RELIANCE ON THE TERMS SET FORTH IN THIS 
WORKING DRAFT OR ON STATEMENTS MADE DURING NEGOTIATIONS RELATING TO THIS WORKING 
DRAFT SHALL BE AT THAT PARTY'S OWN RISK. UNTIL THIS WORKING DRAFT IS NEGOTIATED, 
APPROVED BY ALL APPROPRIATE PARTIES AND EXECUTED BY EACH PARTY' S  AUTHORIZED 
SIGNA TORY, NO PARTY SHALL HAVE ANY LEGAL OBLIGATIONS, EXPRESSED OR IMPLIED, OR ARISING 
IN ANY OTHER MANNER UNDER THIS WORKING DRAFT OR IN THE COURSE OF NEGOTIATIONS .  ANY 
ASSERTION TO THE CONTRARY IN ANY PROCEEDING OR ACTION REGARDING THIS WORKING DRAFT 
SHALL RENDER THIS WORKING DRAFT NULL AND VOID IN ITS ENTIRETY. DURING DISCUSSIONS AND 
NEGOTIATIONS ANY PARTY MAY CHANGE ITS POSITION ON ANY MATTER, WHETHER OR NOT SET 
FORTH IN OR BASED lJPON THIS WORKING DRAFT, ANY OTHER DOCUMENT OR ANY COURSE OF 
DEALING, AT ANY TIME OR FOR ANY REASON. 

POWER PURCHASE AGREEMENT 

THIS POWER PURCHASE AGREEMENT dated as of ] ,  20 1 2  (this  
"Agreement"), is made and entered into between [ ] , a [describe entity] ("Seller"), 
and PacifiCorp, an Oregon corporation, acting in its merchant function capacity ("Buyer"). 
Seller and Buyer are referred to collectively as the "Parties" and individually as a "Party." 

RECITALS 

A. Seller intends to develop, construct, own, operate and maintain [Insert Resource] 
[consisting of L1.J insert further description] for the generation of electric energy located in 
[ ] County, [State] , whose initial Facility Capacity shall be [_] MW (as more fully 
described in Exhibit A, the "Facility"). 

B. Seller responded to a Request for Proposals - PacifiCorp 20 1 6  RFP.  Buyer 's  
objective in issuing the RFP was to fulfill ,  through a competitive bid process, a portion of  its 
supply-side resource need as contemplated in Buyer' s __ Integrated Resource Plan. 

C. Buyer ' s  selection of Seller was based upon a competitive bid and was, in p art, 
based upon Seller 's  representations and warranties, Seller 's schedule achieving the Guaranteed 
Commercial Operation Date (initially capitalized terms not defined in these Recitals are defined 
in Section 1 below), and the guaranteed performance of the Facility, all as set forth herein. Such 
matters were a material inducement for the selection of Seller, and Seller' s failure to perform in 
accordance with the terms and conditions or Seller 's  failure to meet its representations and 
warranties and schedules for delivery ofNet Energy shall cause material damage to Buyer. 

D. Seller will make available and sell to Buyer, and Buyer wil l receive and purchase 
from Seller, Contract Capacity and Net Energy associated with such Contract Capacity pursuant 
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to the terms and conditions of this Agreement. Seller understands that Buyer will include s uch 
Contract Capacity in Buyer' s resource planning. 

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants ' and 
agreements set forth below, the Parties agree as fol lows: 

SECTION 1 

DEFINITIONS; RULES OF INTERPRETATION 

1 . 1  Defined Terms. Unless otherwise required by the context in which any term 
appears, defined terms used in this Agreement (as indicated by initial capitalization, except as 
otherwise provided in this Section 1 . 1 ) shall have the fol lowing meanings: 

"AAA" is defined in Section 1 5 .2. 

�'��·� .�a<>.�m����'; :w�ap� . c.U . :il1e ••·.·reli�ql1is�rn�i1f .pt; �rt;•·�Qsse��1§ri: #�.4{§§!1�f()l. of'. ihe 
Facility.bY: �epef,. <Jt}1�r th�ppursuant •. to·a trru:sferpelj11itt�d . �hd�� th�s�gre�fl1egt;:. oF.(2}i(after 
col11m.enceffi.int{?&i �h� r;pns.��uctiqp, : t.�stin�. •· ;� d it1sR.e�iip11 9.f. th,�. fa,�git)',. ia�d, J?ripp;:.tp . th� 
�omll1ercia_l < Qperat�oq:])ate, . th �r� i.s•< a,; cpmp Iefe• pe�s�t!ijp . ()f.t�e ¢9*§trilctiori<l�'stjng;: f1nd 
�nspec;tiot?: .ofJhe •.f�<:iHt.¥· F9t nin ety.J?PJ icppsec;lltive •.• {jays, gy: ��l!e! an�••·• s.�U

er;'� .fPB:tr�ct<;>r�f:but 
onlyjfs�cl:t :relipqli,i§IAU�nt .or cessatipn �(notcauseq qy ()r attribu4t9leto �n Eh�nf()f I)yfa�lt pf, 
()rr(3qu,e�tb)', . .t3m,:er, ()J a,n yyept offgrc;� lyfajeure; 

"Affiliate" means, with respect to any entity, each entity that directly or indirectly, 
controls  or is controlled by or is under common control with such designated entity. For 
purposes of this definition, "control" (including, with correlative meanings, the tenns "controlled 
by" and "under common control with"), as used with respect to any entity, shall mean the 
possession, directly or indirectly, of the power to direct or cause the direction of the management 
and policies of such entity, whether through the ownership of voting securities or by contract or 
otherwise. Notwithstanding the foregoing, with respect to Buyer, Affiliate shall only include 
MidAmerican Energy Holdings Company and its direct, whol ly owned subsidiaries. 

"Alternate Representative" is defined in Section 6.4.2. 

"Ambient Facility Capacity" means the Contract Capacity determined from the 
correction algorithms set forth in Exhibit M, based upon the Facility Capacity and the ambient 
conditions in effect in each hour. 

"Ancillary Services" means those services and energy from time to time now or 
hereafter available that are necessary to support the Contract Capacity and transmission of 
energy from resources to loads while maintaining reliable operation of the System in accordance 
with Prudent Electrical Practices. Such services and energy include regulation reserve, spinning 
reserve, non-spinning reserve, voltage support, black start Capacity, and reactive power. 

2 
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"As-bu ilt Supplement" shall be a supplement to Exhibit A that describes the Fac i lity as 
actually  built and shall include an American Land Title Association survey of the Premises and 
all such information as may reasonably be requested by Buyer. 

"Authorized Representative" is defined in Section 6 .4.2 

"Availability Notice" is defined in Section 6 .5 . 1 . 1 .  

"Baseload Capacity" means the Capacity of the Facility achieved when operating at the 
Reference Conditions with all items of Major Equipment operating at ful l  load, but without duct 
firing. 

"Business Day" means any day on which banks in Portland, Oregon are not authorized or 
required by Requirements of Law to be closed, beginning at 6 :00 a.m. and ending at 5 :00 p .m. 
local time in Oregon. 

"Btu' s" means British Thermal Units. 

"Buyer" is defined in the Preamble. 

"CAF h, is defined in Section 5 . 1 .2 .  

"CAF m" is defined in Section 5 . 1 .2 .  

"Capacity" means the output potential a machine or system can produce under specified 
conditions as generally expressed in kW or MW. 

"Capacity Payment" means the Monthly Capacity Payments and the Minimum Monthly 
Capacity Payments payable in accordance with Section 5 . 1 .  

"Capacity Payment Rate" means, as of the Commercial Operation Date, 
$ [?]/k W /month. 

"Capacity Payment Shortfall" is defined in Section 5. 1 .4. 

''CapacitY Rights'' m�ans any current or future cfefined characteristic, certificate, tag, 
credit, ancillary service attribute, or accounting construct, . includingany accounting construct 
counted towards any current or future resource adequacy or reserve requirements, associated 
',Vith the Capacity of the Facility or theFacility' s  capability and ability to produce energy, but 
excluding any of the foregoing attributable to any expansion of the Facility occurring �fter the 
Commercial Qperatiqn pate, tmlessthe outputassociatedJhere\Vitl) is purshased byB11yer� 

"Carry-Over Letter of Credit" is defined in Section 5 . 1 .4. 

"Cash Escrow" means an escrow account establ ished by Buyer in a commercial bank or 
trust company organized under the laws of the United States of America or a political 
subdivision thereof, whose long-term senior unsecured debt is rated at least "A" by S&P and 
"A2" by Moody' s, and with assets (net of reserves) of at least $ 1 0,000,000,000. Cash deposited 

3 
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to the escrow account shall earn interest at the rate applicable to money market deposits at the 
banking institution from time to time, and the interest shall be retained in the escrow account as 
additional security for Seller' s perfonnance under this Agreement. 

"CC" is defined in Section 5 . 1 .2 .  

"Collateral" is defined in Section 7.5 

"Combustion Turbine" or "CT" means any one of the combustion turbines compris ing 
the Facility. 

"Commercial Operation Date" means the date on which the Facility i s  fully 
operational, reliable and each condition set forth in Section 2.2.6 has occurred and is and rem ains 
continuously satisfied as of the date and moment on which Seller gives Buyer notice that 
Commercial Operation has occurred. 

"Contract Capacity" means L_] MW of Capacity from the Facility, comprised of [?] 
MW ofBaseload Capacity and [?] MW ofPeakload Capacity[if applicable] . 

"Contract Year" means a twelve ( 1 2) month period commencing at 00:00 hours on 
January 1 and ending on 24:00 hours on December 3 1 ; provided, however, that the first Contract 
Year shall commence on the Commercial Operation Date and end on the next succeeding 
December 3 1 ,  and the last Contract Year shall end on the last Day of the Tenn. 

"CPR" is defined in Section 5 . 1 .2 .  

"CPS" is defined in Section 5. 1 .2. 

"Credit Matrix" means the credit matrix attached hereto as Exhibit S. 

"Credit Rating" means, as of any date, the lower the lower of: (x) the most recently 
publi shed senior, unsecured long-term debt rating (or corporate rating if a debt rating is not 
available) from S&P or (y) the most recently published senior, unsecured debt rating (or 
corporate rating if a debt rating is not available) from Moody's. If option (x) and (y) are not 
available, the Credit Rating wil l  be determined by the Company through an internal process 
review and utilizing a proprietary credit scoring model developed in conjunction with a third 
pmiy. 

"Credit Support" means, prior to the Commercial Operation Date, the amounts, if any, 
and subject to Section 7. 1 ,  shown on the Credit Matrix. 

"Credit Support Security" means a guaranty, Letter of Credit or Cash Escrow provided 
pursuant to Section 7. 1 .  

"CT Start" means the process of rotating any of the Facility' s Combustion Turbine 
rotors by means of such Combustion Turbine' s starting motor and subsequently introducing and 
igniting Fuel in the Combustion Turbine's combustor and increasing the rotating speed of the 

4 
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unit 's rotor sufficiently that the starting motor can be disengaged, also referred to herein as the 
Start-Up of a Combustion Turbine. [If Applicable] 

"Daily Delay Damages" for each Day shall be the positive number (and if not a pos itive 
number, zero) equal to the sum for all hours of the Day of the product for each hour of the Day 
of ( 1 )  the ICE™ SP 1 5  Electricity Price Index for such Day, expressed in $/MWh, multiplied by 
(2) the appl icable hourly scalar set forth in Exhibit D for the appl icable hour in the daily (i) firm 
on-peak, (ii) firm off-peak or (ii i) 24-hour finn (on Sundays and NERC hol idays) Dow Jones™ 
SP 1 5  Electricity Price Index (each such hour, the "Applicable Hour") during such Day, 
multiplied by (3) the loss factor of 1 . 1 1 2, plus (4) the basis of $ 13/MWh for each Applicable  
Hour or portion thereof during such Day, minus (5) one-twenty-fourth of the Capacity Payments 
and Energy Payments that would have been made with respect to such Day, if no Capacity 
Payments or Energy Payments have been paid with respect to such Day. If the Dow Jones™ 
SP 1 5  Electricity Price Index ceases to be published during the Term, Buyer shall select as a 
replacement electricity price index or component, an index acceptable to Buyer in its discretion 
that, after any necessary adjustments, provides the most reasonable substitute quotation of the 
daily price of firm on-peak, firm off-peak or 24-hour firm energy at South of Path 1 5  for the 
applicable periods. 

"Day" means the 24-hour period beginning at midnight PPT on a day and ending at 
midnight PPT on the next succeeding day. 

"Delivery Point" means the physical points for Seller' s delivery, and Buyer's receipt, of 
Net Energy at which the Facil ity i s  connected with the Transmission Provider' s transmi ssion 
system, as specified in the Interconnection Agreement and in Exhibit B. [Note to Bidders: If 
energy is to be delivered to a transmission provider other than the Transmission Provider and 
wheeled to the Delivery Point, the Delivery Point will be at a point of interconnection with the 
Transmission Provider's transmission system where the resource can be integrated as a 
PacifiCorp Network Resource. ] 

"Dispatch," "Dispatched," and "Dispatching" means the scheduling and control by 
Buyer of Net Energy, through submittal of schedules pursuant to the Dispatch Procedures and 
other provisions of this Agreement. 

"Dispatch Procedures" means the procedures under which Buyer is entitled to Dispatch 
the Facility, as set forth in Exhibit 0 .  

"Dollar" or "$" means the lawful currency of  the United States of  America. 

"Effective Date" is defined in Section 2. 1 .  

"Electric System Authority" means each ofNERC, WECC, an RTO, a regional or sub­
regional reli abil ity council or authority, and any other similar council ,  corporation, organization 
or body of recognized standing with respect to the operations of the electric system in the WECC 
regron. 

5 
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"Electrical Interconnection Facilities" means all the facil ities installed by Seller for the 
purpose of interconnecting the Facility to the Del ivery Point, including electrical transmission 
lines, upgrades, transformers and associated equipment, substations, relay and switching 
equipment, and safety equipment, as set forth in Exhibit B. 

"Electric Metering Equipment" is defined in Section 8 . 1 .  

"Energy Payment" means the payment to be made by Buyer to Sel ler pursuant to 
Section 5 .3  and as specified in Exhibit F. 

"Environmental Contamination" means the introduction or presence of Hazardous 
Materials at such levels, quantities or location, or of such form or character, as to constitute a 
violation of federal, state or local laws or regulations, or to present a material risk that as a 
consequence of the application of federal, state or local laws and regulations that (a) the 
Premises will not be available or usable for the purposes contemplated by this Agreement or (b) 
the potential resulting liabilities could impair Seller ' s  ability to meet its obligations hereunder. 

"Environmental Law" means any federal, state or local law including statutes, 
regulations, rul ings, orders, administrative interpretations and other govemmental restrictions 
and requirements having the force and effect of law relating to (i) the discharge or disposal of 
any substance into the air, soil or water, including pollutants, water pollutants or process waste 
water, (ii) storage, emissions transportation or disposal of any Regulated Material , ( i i i) the 
environment or hazardous substances, all as amended from time to time, (iv) land use 
requirements pertaining to Regulated Materials, including laws requiring environmental impact 
studies or other similar evaluations, and (v) environmental issues pertaining to the development, 
construction, operation or maintenance of the Facility. 

"Event of Default" is defined in Section 1 0 . 1 .  

"E,VG" means an "exempt wholesale generator," as defined under the Public Util ity 
Holding Company Act of 1 935 ,  as amended from time to time. 

"Example" means an example set forth in Exhibit G. Each Example is for purposes of 
i l lustration only and is not intended to constitute a representation, warranty or covenant 
conceming the matters assumed for purposes of each Example. If there is a conflict between an 
Example and the text of this Agreement, the text shall control . 

"Excused Outage" is defined in Section 5 . 1 .2. 

"Facility" shall have the meaning given to that term in the Recitals. 

"Facility Capacity" means the maximum Capacity of the Facil ity, expressed in MW, 
when operated consistent with the manufacturer' s recommended power factor and operating 
parameters, as set forth in Exhibit A. 

"FERC" means the Federal Energy Regulatory Commission. 

"FIN 46" is defined in Section 6. 1 3 . 

6 



"Force Majeure" is defined in Section 1 3 . 1 .  

Exhibit PAC/208 

Kusters/1 2  

"Forced Outage" means NERC Event Types U l ,  U2 and U3, as set forth in Exhibit H .  

"Fuel" means natural gas. 

"Governmental Authority" means any supranational, federal, state or other political 
subdivision thereof, having jurisdiction over Seller, Buyer or this Agreement, including any 
municipality, township and county, and any entity exercising executive, legislative, j udicial, 
regulatory or administrative functions of or pertaining to government, including any corporation 
or other entity owned or controlled by any of the foregoing. 

"Guaranteed Commercial Operation Date" means [Bidder to insert]. 

"Guaranteed Heat Rate" has the meaning assigned to such term in Exhibit Q. 

"Guaranteed Ramp Rate" is defined in Exhibit Q. 

"Guaranteed Start-Up Time" is  defined in Exhibit Q. 

"ifaz���?us ;�aterials�' m�ans. any subst�nc�; 'maierial, ga�,' or }J�#iclll�te matter ;flat is 
regufated••·by �ny· Gov.er11mentaLAuthority, a� anenvir�nmental pollutant or dangerou� to. public 
health� publi� 'f7lfare, .8r··the .Batural e11vir?mne11t·

· 
including pr,()t�ctiorv of, 11.0il,"��man foi'flls .  of 

life, land,' :\Ja;er,;grourid»'ater, and �ir\ •. including any . material.or subst�nce : t��tjs .• (a)defined .... as 
''toxic;".]'po�lutipg,'\;:h�ardous .'Y�ste,'' "hazardotis 1Tiater,i(ll, '' •''h�ardot1s sub�tanc.�,·· ''e�trerp�ly 
hazardous .. waste, !' J'solid waste." . or f'restricted . ha;mrdous .. •»'aste''. under (lny provision of:Iocal, 
state, ,w . .  feci:r�l:;..I�w; {l1) . Petrolel!�··•il1cl1Jding any fraction, derivatix� .. or .add,itiv(!; {c) .a�b��tos; 
C?) poly��l()r��l�teci biph�nrls; ( e)radioa9tive materi�l;  (f) ciesign(lt�q a� a ''hazli[dogs sugstaBce" 
pursuant to ;he, .<Jlia�.�ater Act, 33 l:T.S-.). §125let fef.C33 l_J§.C §12�});.•(g) de�nedas a 
''hazardpus \yas�e:'.pursuantto. the R:sourc�.Conse�ation.and .Recovery Act, .42 U .• s .c:: . §6901 et 
seq.·. ·(4� t:J�S .. (;7f§(j�:9!); . (h) ciefi��d . . as· a, ;''h�zardous.·. •§t1bstal1c�[�. r>,ursl!an(.·�o th7•·Sompreh�J.'lsive 
E11vir()�t;ll�nt�l��S,B?l1�e, .•Compensatiori, and]_-iability Act, • 47:p.s.c. §�60J €tse�r (�2·p.s.c. 
§9601); (i) defined as a ''chemical substance" under the Toxic Substances Control Act, 15 U.S.C. 
§260L et s€q . .  (l5 t{�S:C· 

.
§2601); . or G) defined as a pesticide· �mder tl)e f�fieral Ins��ti£14�, 

Fu,ngic;iq�, ang �()d�11ticiqe Act, ( L[.s .c.: § 13(:) etseq. (7 l).s.G. §136). 

"Heat Rate" means the number of Btu's  used to produce one MW of energy measured at 
the Delivery Point. 

"Interconnection Agreement" means the agreement to be entered into separately 
between Seller and Transmission Provider providing for the construction and operation of the 
Electrical Interconnection Facilities. 

"Lender" means any individual or entity or successor in interest thereof lending money 
or extending credit (including any financing lease or credit derivative arrangement) to Seller (i) 
for the construction, term or permanent financing or refinancing of the Facility; (ii) for working 
capital or other ordinary business requirements for the Facility (including for the maintenance, 
repair, replacement or improvement of the Facility); (iii) for any development financing, bridge 

7 



Exhibit PAC/20 8  

Kusters/1 3  

financing, credit support, credit enhancement or interest rate protection in connection with the 
Facility; or (iv) for the purchase of the Facility and related rights from Seller. "Lender" inc ludes 
a Tax Investor (as defined in the Lender Consent). 

"Lender Consent" means a Consent to Collateral Assignment in favor of one or m ore 
Lenders and in substantially the form of Exhibit T . 

. .. . .. . . ... .  . "L�tfer of �f�¥t;> fueahsart irrey?ca�j� �t(t�cib)' f�iterpfcre4H. in. i<)r!g :lhd sl!bstance 
�cceptable t8 �uyer)11; its.dis<:ret�6n� pap.l.ing]3uyer (tSthe p(trty �gtitl,�� to, .<iell1a114.Payl11el'l�Jtnd 
}Jres�11t dra,yy reql)�sts th�rel!n<f�r, vvhigh. I,ener pfc:r�<f�t: 

cfi'.,I···.· . r;; issue��Y.� g:�/c§ffiill�rc:��L6ahi< a,ra ·:t?!ei"g# S�H�;yvH�'at},s/iJrai1cH, 
yyfth �'ilc;h !1:l11K haytng a.s��ts (l1�tofres�[Y�s) pf <:ttl�a�t $10,QQQ,QQP,QPP .<:tri.4 a gre(iit 
Ra�i11go(: 

(2) J• • on the.ietins provided in.the )etter of credit, perl11its Buyer"to dl'aw up···io 
the face all1():Unt th�reof f9r the purpos� ofp(iying any <ip.d all. ai,TI()l!nts pyying by S.ell.er 
h,ereu11d�r; 

(3) ifa fetter of credi't 1s iss��a: �Y; a,for�1gri 6�ri� wit!i� ·q.s� b,fahp�;· pef!n1�� 
f?ilyef !R <imvv upp11 <:1 T_I. s. branch; 

(4) . . pennits Buyer to dra\Y the entire amolint a\'ailable thereuncier if such fetter 
ofcfe4i� is nptxe;me.we<i pr replaced (it Iea�t. thirty (30). �tls�ne�s Q�ys prior to . its �ta,.t�ci 
expirqti()l1 gate; 

(5) ,i ·: ·  ..• permitsBuxer to dl'a\Y the .entire am6unt availabl� the*eurider if spch !ef,ter 
c.)f SI��h is ·11()} i11gre(tsed, rep�aced. or repJenis�(':g a,�. a,nd whe11 prpyi<lyq i11 Se�tion 7.; 

(6) 1s transferable by Buyef ic{ <i11Y party to. yylliCi{/ Buy�t may a��ig4 this 
Agr¢�iil�l1t t111cter section. 1 7. ?; and 

. 

(7) 
T�hn. 
"Licensed Professional Engineer" means a person acceptable to Buyer in its reasonable 

judgment who (i) is licensed to practice engineering in the state in which the Facility is located, 
(ii) has training and experience in the engineering disciplines relevant to the matters with respect 
to which such person is called upon to provide a certification, evaluation or opinion, (iii) has no 
economic relationship, association, or nexus with Seller, (iv) is not a representative of a 
consulting engineer, contractor, designer or other individual involved in the development o f  the 
Facility, or of a manufacturer or supplier of any equipment installed in the Facility, (v) is 
engaged by Seller on terms reasonably acceptable to Buyer, (vi) has its fees paid for by Se ller, 
and (vii) is l icensed in an appropriate engineering discipline for the required certification b eing 
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made. The engagement and payment of a Licensed Professional Engineer solely to provide the 
certifications, evaluations and opinions required by this Agreement shall not constitute a 
prohibited economic relationship, association or nexus with Seller, so long as such engineer has 
no other economic relationship, association or nexus with Seller. 

"MAAF" is defined in Section 5 . 1 .2 .  

"Maintenance Outage" means NERC Event Type MO, as set forth in  Exhibit H. 

"Major Equ ipment" is defined in Exhibit I .  

"Major Maintenance Cycle" means, with respect to each item of Major Equipment, the 
period of time specified therefor in Exhibit I. 

"Mediation Notice" is defined in Section 15 .2. 1 .  

· "Min imum Monthly Capacity Payment" i s  defined in Section 5 . 1 .3 .  

"Monthly Capacity Payment" is defined i n  Section 5. 1 .2 .  

"Moody's" shall mean Moody' s Investor Services, Inc. 

"MW" means megawatt. 

"MWh" means megawatt hour. 

"NERC" means the North American Electric Reliability Corporation. 

"Net Energy" means, for any period, the energy output of the Facility delivered to Buyer 
at the Delivery Point pursuant to Buyer' s  Dispatch of the Facility of a quantity in MWh not to 
exceed that associated v.;ith Contract Capacity, as measured pursuant to Section 8, less station 
use and less transfonnation and transmission losses to the Delivery Point. 

"Network Resource" means a generation resource which has been fully integrated into 
the System. 

"Notifying Party" is defined in Section 8 .2. 

"Operating Procedures" are set out in Exhibit K. 

"PPT" or "Pacific Prevailing Time" means Pacific Standard Time or Pacific Dayl ight 
Time, as applicable on the Day in question. 

"Party" is defined in the Preamble. 

"Peakload Capacity" means incremental Capacity, in excess of the Baseload Capacity, 
which is generated by the Facility utilizing duct firing. [if applicable] 
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"Permits" means all permits, licenses, approvals, certificates, entitlements and other 
authorizations issued by Governmental Authorities required for the development, construction, 
ownership, operation and maintenance of the Facility, and all amendments, modifications, 
supplements, general conditions and addenda thereto. 

"Person" means any individual, entity, corporation, general or l imited partnership, 
l imited l iabil ity company, joint venture, estate, trust, association or other entity or governmental 
authority. 

"Planned Outage" means NERC Event Type PO, as set forth on Exhibit H. 

"Pledge Interest" is defined in Section 7 .2.2 . 

"Potential Event of Default" means an event which, but for the passing of time or  the 
giving of notice or both, would constitute an Event of Default. 

"Premises" means the real property on which the Facility is or will be located, as more 
fully described on Exhibit A. 

"Prime Rate" means the rate per annum equal to the publicly announced prime rate or 
reference rate for commercial loans to large businesses in effect from time to time quoted by 
C itibank, N.A. If a Citibank, N.A. prime rate is not available, the applicable Prime Rate shall be 
the announced prime rate or reference rate for commercial loans in effect from time to time 
quoted by a bank with $ 1 0  bill ion or more in assets in New York City, N.Y., selected by the 
Party to whom interest based on the prime rate is being paid. 

"Protective Apparatus" means such equipment and apparatus, including protective 
relays, circuit breakers and the l ike, necessary or appropriate to isolate the Facility from the 
System consistent with Prudent Electrical Practices. 

"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 for gas fired, combined cycle electric generation facilities, which, in the exercise 
of reasonable judgment in the l ight of the facts known at the time a decision is made, would have 
been expected to accomplish the desired result in a cost efficient manner consistent with good 
business practices, reliability criteria, safety considerations and expediency. Prudent Electrical 
Practices is not intended to be l imited to the optimum practice, method or act to the exclus ion of 
all others, but rather to be a spectrum of possible practices, methods or acts. 

"Reference Conditions" means the following conditions: standard ambient air pressure 
at the Premises of [?J ; ambient temperature, dry bulb, of [?J degrees Fahrenheit; and relative 
humidity of [?J percent ([?]%).  

"Regulated Materials" means any substance, material, or waste which is now or 
hereafter becomes listed, defined, or regulated in any manner by any United States federal, state 
or local law and includes any oil, petroleum, petroleum products and polychlorinated biphenyls. 
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"Remaining Capacity" means all the Capacity o f  the Facility i n  excess of the Contract 
Capacity. 

"Replacement Price" means the price at which Buyer, acting in a commercial ly 
reasonable manner, purchases for delivery at the Delivery Point a replacement for any energy 
that Seller i s  required to deliver under this Agreement, plus (i) costs reasonably incurred by  
Buyer i n  purchasing such replacement energy, and (ii) additional transmission charges, i f  any, 
reasonably incurred by Buyer in causing replacement energy to be delivered to the Delivery 
Point. If Buyer elects not to make such a purchase, the Replacement Price shall be the market 
price at the Delivery Point for such energy not delivered, plus any additional cost or expense 
incurred as a result of Seller' s failure to deliver, as determined by Buyer in a commerci al ly 
reasonable manner (but not including any penalties, ratcheted demand or similar charges). 

"Reporting Month" is defined in Section 6.9 . 1 .  

"Requested Net Energy" means, for any period, the Net Energy of the Facility that has 
been scheduled by Buyer for delivery in accordance with the Dispatch Procedures and other 
terms ofthis Agreement. 

"Required Facility Documents" means all Permits and agreements now or hereafter 
necessary for the development, construction, ownership, operation and maintenance of  the 
Facility including the documents (i) to which Seller and Buyer are a party evidencing the 
Security Interests and (ii) those set forih in Exhibit C. 

"Requirements of Law" means collectively, as to Seller and [if Seller is not the ultimate 
parent, any ultimate parent entity],  Seller' s organizational or governing documents and any 
federal, state, county or municipal, law, treaty, ordinance, franchise, rule, regulation, order, writ, 
judgment, injunction, decree, award or determination of any arbitrator, or a court or other 
Governmental Authority, in each case, now or hereafter applicable to or binding upon this 
Agreement, the Facility, Seiler or [if Seller is not the ultimate parent, any parent entity}  to 
which any of their respective properties are subject (including those pertaining to electrical, 
building, zoning, environmental and occupational health and safety). 

"RTO" means any person, other than Transmission Provider, that becomes responsible as 
system operator for, or directs the operation of, the System. 

"S&P" shall mean Standard & Poor 's  Rating Group (a division ofMcGraw-Hill ,  Inc . ) .  

"Schedule" or "Scheduled" means the acts of Buyer and Seller pursuant to Section 6 .5  
setting forth a schedule requesting and accepting the delivery of energy by Seller to Buyer on 
and after the Commercial Operation Date. 

"Scheduling Constraints" means the l imitations of the Facility' s Capacity arising as a 
result of the need to observe the physical ramp rates of the Major Equipment and maintain 
minimum run times, minimum down times, minimum dispatch levels of Net Energy and 
Capacity per CT, and maximum levels of Net Energy and Capacity, to be generated by any item 
of Major Equipment, in compliance with the warranty requirements relating to each item of 
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Major Equipment, the operating and maintenance standards recommended by the Faci l ity ' s  
equipment suppliers, and Prudent Electrical Practice, as set forth on Exhibit P .  

"Scheduling Fees" means fees assessed by  any person to schedule the delivery o f  the 
energy. 

"Security Interests" is defined in Section 7 .2. 1 .  

"Seller" is defined in the Preamble. 

''���igf:; Lenqer�''lneansth� .. Lenders proviqing constr��tion financing· fm the . Facility, 
or a11:v" t�nn; ,()r , perman('!nt . t<}ke-()llf fil1ancing q( such . �O.J1Str}Lc�ion fi11ancing,< tgat are' U<:>t 
Affilia,tes of Sellf!r. 

"Simple Cycle" means operation of a Combustion Turbine without capturing the waste 
heat from the Combustion Turbine in the associated heat recovery steam generator and, 
therefore, without producing additional Net Energy from the steam turbine utilizing steam 
produced by such heat recovery steam generator. When one or more CTs are operated in S imple 
Cycle mode, the Facility will produce less Capacity and less Net Energy, while consuming Fuel 
at a higher heat rate, than when the Facility is  operated in combined cycle mode to produce 
Baseload Capacity. The ramp rates applicable to each CT, as set forth in Exhibit Q, are faster in 
Simple Cycle mode than in combined cycle mode. 

"Solvency" or "Solvent" is defined in Section 3 .2 . 1 2. 

"Standard Heat Rate" means the actual Heat Rate of the Facility at varying levels of  the 
Net Energy and varying ambient conditions. 

"Start-Up" means a firing of one or more of the items constituting Major Equipment 
when such item or items of Major Equipment is not being operated, including any firing required 
to perform a CT Start. The period of a Start-Up of any item of Major Equipment begins at the 
commencement of such firing and ends when such item of Major Equipment obtains and 
produces on a continuous basis the desired quantity of Net Energy. 

"Start-Up Testing" means the tests set in Exhibit E .  

"System" means the electric transmission sub-station and distribution facil ities owned, 
operated or maintained by Transmission Provider, which shall include, after construction and 
installation of the Facility, the circuit reinforcements, extensions, and associated terminal faci l ity 
reinforcements or additions required to complete the Facility, all as set forth in the 
Interconnection Agreement. 

"Tariff' means Buyer' s FERC Electric Tariff Fourth Revised Volume No. 1 1  Pro Forma 
Open Access Transmission Tariff, as revised from time to time. 

"Term" is defined in Section 2. 1 .  
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"Transmission Provider" means [PacifiCorp, an Oregon cmporation, acting in its 
transmission function capacity.] [Note to Bidders: If the Facility is interconnected to another 
system, identify the appropriate Transmission Provider. ] Seller acknowledges that Buyer, as 
Buyer under this Agreement, has no responsibility for or control over such Transmission 
Provider. 

"Unexcused Outage" is defined in Section 5 . 1 .2 .  

"Unplanned Outage" means NERC Event Type U, as set forth on Exhibit H. 

"WECC" means the Western Electricity Coordinating Council .  

1 .2 Rules of Interpretation. 

1 .2 . 1  General . Terms used in thi s  Agreement but not specifically defined in 
this  Section 1 shal l have meanings as  commonly used in the English language and, w here 
appl icable, in Prudent Electrical Practices. Words not otherwise defined herein that have well 
known and generally accepted technical or trade meanings are used in accordance with such 
recognized meanings. Unless otherwise required by the context in which any term appears, 
(a) the singular shall include the plural and vice versa; (b) references to "Articles," "Sections," 
"Schedules," "Annexes," "Appendices" or "Exhibits" (if any) shall be to articles, sections, 
schedules, annexes, appendices or exhibits of this Agreement; (c) all references to a particular 
entity or an electricity market price index shall include a reference to such entity 's  or index ' s  
successors and (if appl icable) permitted assigns; (d) the words "herein," "hereof'' and 
"hereunder" shall refer to this Agreement as a whole and not to any particular section or 
subsection hereof; (e) all accounting terms not specifically defined in this Agreement shal l be 
construed in accordance with generally accepted accounting principles in the United States of 
America, consistently applied; (f) references to this Agreement shall be deemed to include a 
reference to all appendices, annexes, schedules and exhibits hereto, as the same may be 
amended, modified, supplemented or replaced from time to time; (g) the masculine shall include 
the feminine and neuter and vice versa; (h) the word "including" shall be construed in  its 
broadest sense to mean "without l imitation" or "but not l imited to" and (i) the word "or" i s  not 
necessarily exclusive. 

1 .2.2 Tenns Not to Be Construed for or Against Either Party. Each term o f  this  
Agreement shall be construed simply according to its fair meaning and not strictly for or  against 
either Party. The Parties have jointly prepared this Agreement, and no term of this Agreement 
shall be construed against a Party on the ground that the Party is the author of that provision. 

1 .2.3 Headings. The headings used for the sections of this Agreement are for 
convenience and reference purposes only and shall in no way affect the meaning or interpretation 
of the provisions of this Agreement. 

1 .2.4 Interpretation with FERC 01·ders� Each Party col1dlicts its operations 1n a 
manner inter}ded to comply with FERQ Order No. 7 1 7, Standards of Conduct for Transmission 
Providers, requiring the separation of its transmission and merchant functions. Moreover, the 
Parties acknowledge that each of Transmission Provider's and Interconnection Provider's 
transmission function offers transmission service on its System in a manl)er intendt;q to comply 
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with FERC,polide( �nd•• requirements . refat"ing to thd provision of o�el1:�ccess transmission 
serv1c�. Tl}�Partiesrecogr1ize tgat, Sell<;T �Hlegter irlto. the separaJe lqt(;)f90J:lJ:lecti()IJ t\greel'Ilent. 

r.2.4.; 1 . . . · .  tfle Parties ackriowlecfge and agree that the fl1{ercorthecHol1 
Agn�ell1entshhil be aseparate ;u�d free sta,nciingcol1tract andJl}at th� t�@S of this f.:gr(;)�W�Pt <1re 
not J;ljnqjng. upol1Tr::tnsmissi()nPr()yider. 

L2A.2 . ··�o1:wHhstai1ding . any. oiher provfsioi? in t�is fgl"ee�ent, 
nothing in th§ Jl1tercol1nection Agreement,,.nor any other agree.rnent between Seller onJh�. one 
hanq.and Transrnissi�n Pr�vider or lnterconnection ·Provider OQ)h) other hand, nor any a1Jegtd 
eve�t .�fg��aliltt��f.�lll1q�[· shall alter or.mQdifyt�e Parties' ri&N�; du!i(;!s, �l1d ?J:>ligations. under 
thisA�temepf :· fhis f\grye�eDt shall p{)t �e C()J:lStftleciJo . cr�(lty. · �11Y fights htwte,l1 Se,II�r <lJ:lcl 
Tra_nsmissiori Provider. 

1.2.4.3 Seller expressly recognizes tb(li, , Jot pufp?ses . •. of t�is 
Agreem�mt, Tr�#sipission .PrO\rider: .... shall · be de7med . to •• �e .. � sepa.r�te ; ; tntit� ·· 8.11d . st_parate 
con1;racting p(;lrtY> \Vhether, or • not· · the Interconnection ' Agreement, is :: entered : into with 
Transmission ·frovider. 8ran. Affiliate thereof. Seller admowled&es that ·PacifiSorp; �cting in it� 
merchant capacity .function as • . purchaser hereunder, h(lsno .. ·responsibility· for .. ofi control over 
Interconnection Provider orTransmission Provider, and is not liableJor any breach ()f agree\nent 
or duty by I,nten.:qnn�ction fr()yid�r 9r Trans�issioQ Pr()vider. 

SECTION 2 

TERM; COMMENCEMENT OF OPERATION 
2. 1 Term. This Agreement shall become effective when it is signed and delivered by 

both Parties (the "Effective Date") and, unless earlier terminated as provided in this Agreement, 
shall remain in effect unti l  the [?] anniversary of the Commercial Operation Date (the "Term"). 

2.2 Milestones. Time is of the essence of this Agreement, and Seller' s ability to meet 
certain milestones before the Commercial Operation Date and to achieve the Commercial 
Operation Date by the Guaranteed Commercial Operation Date is critically important. 
Therefore, Seller shall achieve the following milestones unless waived or extended by Buyer in 
its sole and absolute discretion: [Note to bidders: portions of this Section 2.2 may not be 
applicable to a non-facility dependent contract] 

2 .2. 1 By [date] , Seller shall demonstrate to Buyer' s  reasonable satisfaction that 
Sel ler has made all arrangements and obtained all means for transpmiing Fuel in quantities 
sufficient to operate the Facility at the Facility Capacity for the Term; 

2.2.2 By [date] , Seller shall obtain and provide to Buyer copies of al l Required 
Facility Documents necessary for construction of the Facility; 

2.2.3 By [date] , Seller shall provide to Buyer evidence acceptable to Buyer that 
Seller has obtained construction financing for the Facil ity (or alternatively permanent financing 
subject only to construction of the Facil ity and Seller's execution of the lender' s loan 
documents) ;  
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2.2.4 By [date] , Seller shall provide Buyer with an As-built Supp lement 
acceptable to Buyer; 

2.2.5 By [date] , Seller shall begin deliveries of Net Energy for purposes of 
initiating Start-Up Testing; and 

2.2.6 By the Guaranteed Commercial Operation Date, the Commercial 
Operation Date shall have occurred. This shall require that all of the following conditions shall 
have been satisfied or waived by Buyer in its sole and absolute discretion: 

( 1 )  Buyer shall have received a certificate addressed to Buyer from a Licensed 
Professional Engineer certifying that the Facility is able to generate energy reliab ly  in 
amounts required by this Agreement and in accordance with all other terms and 
conditions of this Agreement; 

(2) Start-Up Testing of the Facility shall have been completed; 

(3) After Buyer has received notice of the completion of Start-Up Testing, 
Buyer shall have endorsed a certificate addressed to Buyer from a Licensed Professional 
Engineer certifying that the Facil ity has operated for testing purposes under this 
Agreement uninterrupted for a period of ten ( 1  0) consecutive days at a rate of at l east the 
Facility Capacity based upon any sixty (60) minute period for the entire testing p eriod. 
Seller must provide five (5) Business Days' written notice to Buyer before the start of the 
Start-Up Testing period. If the operation of the Facility is interrupted during this initial 
testing period or any subsequent testing period, the Facility shall start a new consecutive 
ten (1 0) day testing period and Seller shall provide Buyer forty-eight ( 48) hour written 
notice before the start of such testing period; 

(4) Buyer shall have received a certificate addressed to Buyer from a Licensed 
Professional Engineer certifying that, in accordance with the Interconnection Agreement, 
all required Electrical Interconnection Facilities have been constructed, all requ ired 
interconnection tests have been completed, the Facility is physically interconnected and is 
fully interconnected, fully integrated, and ful ly synchronized with the System and the 
Facil ity Capacity is a Network Resource; 

(5) Buyer shall have received a certificate addressed to Buyer from a Licensed 
Professional Engineer, and, with respect to legal matters, an opinion from counsel 
acceptable to Buyer in the reasonable exercise of its discretion, ce1iifying that Seller has 
obtained all Required Facility Documents for the construction and operation of the 
Facility and, if requested by Buyer in writing, Seller shall have provided copies of any or 
all such requested Required Facility Documents, together with (i) the certificates of 
insurance coverage or insurance policies required by Section 12 . 1 ,  and (ii) copies o f  all 
Required Facility Documents which Seller i s  responsible to obtain or are required for the 
construction and operation ofthe Facility; 

(6) Buyer shall have issued a written certificate to Seller certifying that Buyer 
has received all Facility drawings, plans, specifications, policies, and other documents 
required by this Agreement; 
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(7) Buyer shall have received a certificate addressed to Buyer from Sel ler' s 
primary construction contractor certifying that the Facility has been turned over to Se l ler 
for permanent operation and maintenance and that the primary construction contractor 
owes no further construction-related obligations to Seller (other than punch list items); 
and 

(8) Buyer shall have received a certificate addressed to Buyer from an office 
of Seller and acceptable to Buyer certifying that no Event of Default by Sel ler or 
Potential Event of Default by Seller exists under this Agreement. 

2.� . . � �f)(lily··· �elay. bffinages.. ?eller sh�IL pau�e tl1� 
<
C()�mefciai .. 8Pe��tion> Dat� to 

occur op ()t .g�f?J:y �h.� Quar�nteed Commercia} ()per�tion• ·bat� �ut no. ear�i�t: .. tl}(ln; [�.· lrfOijths] 
prior-'tg !��q�ar(lnteed G()mme�cial Operation Date. Ifthe .Commercial Operation pate does not 
occl1[. 011 i<)J: p�fore the Gllaranteed Commercial Operation Date, to corppensat� Buyer for the 
faflUr(;! tQ pr()y�de energy a.nd Cap(lcity from.· the Facility, Seller . shall pay Buyer delay cia1Tiag�� 
eql1filt() tpe. �rily.8�Iay.pama�es til�es•S()l1t1Ctct· (�apacityfor ·e(lch>J)liY Or··p.ortion o.f: a Day 
until� i�¥t�;D.a}i thatthe•· �ommercia1 Qperation••· Date i·f>ccurs from and after tffe Guarapteed 
C()�prpercial.,()peyatiop l)(lte.> . Each Party agrees andacknowledges that (a)the .dmnages' that 
Buyer ,f()�lciin9ur,for th� failure to prov ide energy from the Facility due to delay in achieving 
the Commercial()peration Date on or before the Guaranteed Commercial Operation Date would 
be <�ifficultor impossibleto,predict with ce1iainty, and (�) the Daily Delay Damages mechanism 
is an appropriate approximation ofsuch damages. This Section 23 shall not limitthe amount of 
damages payable to Buyer if this Agreement is terminated as a result of Seller's failure to 
achieve the Commercial Operation Date by the Guaranteed Commercial Operatiop Date and any 
such darnages shallbe determined in accordance with Section 10.7; In addition, this Section 2.3 
sha,Il f10t.limitthe damages payable to Buyerfor matters resulting fromdel?y inachi�ving the 
C:ornmerc:ia� Operatio� l)ate ()!her then the failure to provide e�ergy fr()rn tpeF(:lcility. 

2.4 Damages Invoicing. By the tenth ( 1 Oth) day following the end of the calendar 
month of the Guaranteed Commercial Operation Date, and continuing on the tenth ( l Oth) day 
following the end of any calendar month during which Daily Delay Damages are incurred, B uyer 
shall deliver to Seller a proper invoice showing Buyer's computation of such damages and any 
amount due Buyer in respect thereof for the preceding calendar month. No later than ten ( 1  0) 
days after receiving such an invoice, Seller shall pay to Buyer, by wire transfer of immediately 
available funds to an account specified in writing by Buyer or by any other means agreed to by 
the Parties in writing from time to time, the amount set forth as due in such invoice. 

2.5 Buyer' s  Right to Monitor. During the design, procurement, construction, 
installation, start up and testing of the Facility, Seller shall permit Buyer and its advisors and 
consultants to : 

(a) Review and discuss with Seller and its advisors and consultants monthly 
status reports on the progress of the development, design, construction and installation of the 
Facility. Between the date on which this Agreement is executed and thirty (30) days fol lowing 
the Commercial Operation Date, Seller shall, on or before the tenth (1 01h) day of each calendar 
month, provide Buyer with a brief monthly status report for the preceding month. 
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(b) Monitor the development, design, engineering, procurement, construction 
and installation of the Facility and the performance of the contractors constructing the Facility. 
Nothing in this Agreement shall be construed to require PacifiCorp to review, comment on, or 
approve of any contract between Seller and a third party. 

(c) Review and monitor the progress of Seller' s negotiation and execution of 
contracts and the contractors' perfonnance and achievement of ( i)  all initial performance tests 
and other tests required under the Facility construction contracts that must be performed in order 
to achieve the Commercial Operation Date and (ii) all tests contemplated by the warranty 
agreements between Seller and manufacturer of the Facility 's  CTs and any other M ajor 
Equipment. Buyer reserves the right to require additional performance tests of the Facility' s  CTs 
in the event that Sel ler elects not to have such CTs or other Major Equipment covered by 
warranty agreements acceptable to Buyer. Seller shall provide Buyer with at least five (5) 
Business Days' prior notice of each such test. 

thereof. 
(d) Witness initial performance tests and other tests and review the results 

(e) Perform such examinations, inspections, and qual ity surveillance as, in 
Buyer's reasonable judgment, are appropriate and advisable to determine that all Major 
Equipment comprising the Facility has been properly commissioned and that the Facility has 
achieved the Commercial Operation Date. 

The Parties acknowledge and agree that Buyer is under no obligation to perform any of the 
monitoring rights under this Section 2 .5 .  Any infonnation or knowledge obtained by Buyer in 
the exercise of its rights under this Section 2.5 shall not prevent Buyer from subsequently 
asserting that Seller failed to perform its obligations under this Agreement or failed to satisfy any 
of its conditions in Section 2, nor shall the exercise by Buyer of such rights be used as evidence 
that Seller performed its obligations under this Agreement or satisfied its conditions in Section 2 
or that Buyer gave any consent to Seller ' s  action in meeting its obligations under Section 2.  
Buyer 's  right to indemnification, payments for damages or other remedy in this Agreement will 
not be affected by any investigation conducted with respect to, or any knowledge acquired (or 
capable of being acquired) at any time, whether before or after the execution and delivery of this 
Agreement or the Commercial Operation Date, including with respect to the accuracy or 
inaccuracy of any representation or warranty, or compliance with any covenant or obligation 
hereunder. Buyer shall maintain one or more designated representatives for purposes of  the 
monitoring activities contemplated in this Section 2.5,  which representatives shall have authority 
to act for Buyer in all technical matters under this Section 2 .5 .  However, Buyer' s 
representatives, in their capacity as representatives, shall not have the authority to amend or 
modify any provision of this Agreement. Buyer' s initial representatives for purposes of this 
Section 2.5 and their contact information are l isted in Exhibit N. Buyer may, by written notice 
to Seller, change its representatives or the contact information for such representatives. 

1 7  



SECTION 3 

REPRESENTATIONS AND WARRANTIES 

Exhibit PAC/20 8  

Kusters/23 

3 . 1  Buyer 's  Representations and Warranties. Buyer represents, covenants, and 
warrants to Seller that: 

3 . 1 . 1  Organization. Buyer is duly organized and validly existing under the laws 
of the State of Oregon. 

3 . 1 .2 Authority. Buyer has the requisite corporate power and authority to enter 
into this Agreement and to perfonn according to the terms of this Agreement. 

3 . 1 .3 Corporate Actions. Buyer has taken all corporate actions required to be 
taken by it  to authorize the execution, delivery and perfonnance of this Agreement and the 
consummation of the transactions contemplated hereby. 

3 . 1 .4 No Contravention. 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 Buyer or any valid order of any court, or any regulatory agency or 
other body having authority to which Buyer is subject. 

3 . 1 .5 Valid and Enforceable Agreement. This Agreement is a valid and legally 
binding obligation of Buyer, enforceable against Buyer in accordance with its tenns (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 availabi l ity 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 Sel ler' s Representations and Warranties. Seller represents, covenants, and 
warrants to Buyer that: 

3 .2. 1 Organization. Seller is a [insert legal enti(v] duly [organized] and validly 
existing under the laws of [ ] .  

3 .2.2 Authoritv. Seller (i) has the requisite power and authority to enter into this 
Agreement and to perform, including all required regulatory authority to make wholesale sales 
from the Facility; (ii) has the power and authority to own and operate its businesses and 
properties, to own or lease the propetiy it occupies and to conduct the business in vvhich it 
cunently engaged; and is duly qualified as [_] in Utah; and (iii) is in good standing under the 
laws of each jurisdiction where its ownership, lease or operation of property or the conduct of its 
business requires such qualification. 

3 .2.3 Actions . Seller has taken all [insert appropriate legal entity} actions 
required to authorize the execution, delivery and performance of this Agreement and the 
consummation of the transactions contemplated hereby. 
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3 .2.4 No Contravention. The execution, delivery, perfom1ance and observance 
by Seller of its obligations under this Agreement do not and will not: 

3 .2.4. 1 contravene, conflict with or violate any provision o f  any 
material Requirements of Law presently in effect having applicability to either Seller or [if Seller 
is not the ultimate parent, Seller's ultimate parent] ; 

3 .2.4.2 require the consent or approval of or material fil ing or 
registration with any Governmental Authority or other person other than such consents and 
approvals which are (i) set forth in Exhibit C or (ii) required in connection with the construction 
or operation ofthe Facility and expected to be obtained in due course; 

3 .2.4.3 result in a breach of or constitute a default under any 
provision of any security issued by [ultimate parent of Seller] or any of its Affiliates or any 
material agreement, instrument or undertaking to which either [ultimate parent of Seller] or any 
of its Affil iates is a party or by which [ultimate parent of Seller] 's  or any of its Affil iates ' 
property is bound; or 

3 .2.4.4 require Seller to be l icensed under the Utah Construction 
Trades Licensing Act. 

3 .2.5 Valid and Enforceable Agreement. This Agreement is a valid and l egally 
binding obligation of Seller, enforceable against Sel ler in accordance with its terms (except as 
the enforceabil ity of this Agreement may be limited by bankruptcy, insolvency, bank moratorium 
or similar laws affecting creditors' rights generally and laws restricting the avai lability 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 Litigation. No litigation, arbitration, investigation or other proceeding is 
pending or, to the best of Seller' s knowledge, threatened against either Seller, its parents, or any 
Affiliate with respect to this Agreement and the transactions contemplated hereby and thereby. 

3 .2.7 Accuracy of Infom1ation. To the knowledge of Seller, no exhibit, 
contract, report or document furnished by Seller to Buyer in connection with this Agreement, or 
the negotiation or execution of this Agreement contains any material misstatement of fact or 
omits to state a material fact or any fact necessary to make the statements contained therein not 
misleading. 

3 .2 .8 Required Faci lity Documents. All Required Facil ity Documents are set 
forth in Exhibit C attached hereto. To Seller 's knowledge, no unusual or burdensome conditions 
are expected by Seller to be placed upon, or created by, any of the Required Facility Documents. 
The anticipated use of the Facility complies with all applicable restrictive covenants affecting  the 
Premises and all Requirements of Law. The representation made in this Section 3 .2 .8 shall be 
deemed to be given throughout the entire Term. 

3 .2.9 Taxes. Seller has filed or caused to be filed all tax returns which were 
required to be filed and has paid all taxes shown to be due and payable on said returns or on any 
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assessments made against it or any of its property including the Premises, and all other taxes, 
fees or other charges imposed on it or any of its property by any Governmental Authority, and no 
tax liens have been filed and no claims are being asserted with respect to any such taxes, fee s  or 
other charges, except where such taxes, fees or other charges are being contested in good faith by 
Seller through appropriate proceedings with adequate reserves set aside in the event o f  an 
adverse determination. 

3 .2. 1 0 Seller' s Intent. Seller intends: 

3 .2 . 1 0 . 1  To construct and operate the Facility in accordance with 
Prudent Electrical Practices, and in accordance with, and subject to the terms of this  Agreement; 

3 .2 . 1 0.2 To supply the Contract Capacity and Net Energy o f  the 
Facility throughout the Term of this Agreement in accordance with the provisions of this 
Agreement; and 

3.2.10.3 [if Seller will be a single purpose vehicle, that its sole 
business shall be the ownership and operation of the Facility.] 

3.2.li No Collusion.. Neither Seller nor any of its representatives has entered 
into anY, form of collusiy� arrangement with any person or entity w�ich directly or indirectlyhas 
to any exter1t lessened competition betweer1 Seller and any otlwrperson ()re!Jtity for the. supply 
of Capacity cmde1,1ergy so11ght by Buyer. 

3 .2.12 Sol'vency. SeHer, its parents and their Affiliates are Solvent. ''Solvent'' 
and ''Solvency'' means with respect to any person or entity on any date of determination, that on 
such /date (a) the book value of the property of such person or entity is greater than the total 
am9unt of book liabilities, .including contingent liabilities that are probable and estimable,of 
such personor entity, (b)such person or entity.is able to pay its debts as they.become apsolute 
and matured, ta�ing into account the poss ibility · of refinancing such obligations and selling 
assets, {c) suchperson or entity does not intend to, and does notbelieve that it wiU, incurdebts or 
liabilities beyondsuch person's  or entity' s abi lity to pay such debts and liabilities as they mature 
taking into account the possibil ity of refinancing suchobligations and selling assets and (d)such 
pe�son or entity is not engaged in business or a transaction, and is not about to engage in 
business or a transaction, for which such person's or entity's property would constitute an 
unreasonably small capital. The amount of cqptingent liabilities at any time shpJ l  be com.puted 
as the amount that are probable and estimable in the light of all the facts and circumstance$ 
existing a! S1Jph time, and that can reasonably be expected to become. an act1J�l ()r matured 
li::tbility. 

3 .3 Notice. If at any time during the Term, any Party obtains actual knowledge of 
any event or information which would have caused any of the representations and warranties 
made by it in this Section 3 to have been materially untrue or misleading when made, such Party 
shall provide the other Party with notice in accordance with Section 1 7 . 1 2  of the event or 
information, the representations and warranties affected, and the action, if any, which such P arty 
intends to take to make the representations and warranties true and correct. The notice required 

20 



Exhibit PAC/208 

Kusters/26 

pursuant to this Section 3 shall be given as soon as practicable after the occurrence of each such 
event. 

SECTION 4 

SALE AND PURCHASE OBLIGATIONS 
4. 1 Sale and Purchase of Contract Capacity, Capacity Rights. Net Energy and 

Ancillary Services. 

4. 1 . 1  Subject to the terms and conditions of this Agreement, on and after the 
Commercial Operation Date and for the balance of the Term, Seller shall make availab l e  to 
Buyer from the Facility the Contract Capacity and the Capacity Rights, and all Net Energy and 
Ancillary Services associated with such Contract Capacity that is Scheduled by Buyer for 
delivery in accordance with the Dispatch Procedures and Section 6.5 .2 .  

4. 1 .2 Subject to Section 5 . 1 ,  Buyer shall purchase the Contract Capacity o f  the 
Facility and pay a monthly Capacity Payment to Seller. 

4. 1 .3 Sel ler shall provide Ancillary Services and Capacity Rights to B uyer 
without additional charge or expense. 

4. 1 .4 Buyer shall be under no obligation to purchase any Capacity under this 
Agreement other than Contract Capacity._Buyer has or may in the future have certain planning, 
operating and reporting requirements with an Electric System Authority, and Sel ler shall 
cooperate with Buyer in connection therewith. 

4. 1 .5 Buyer shall pay the amounts specified in Section 5, and Seller shall then 
provide to Buyer without additional charge or expense all Net Energy and Ancillary Services that 
have been Scheduled by Buyer. 

4. 1 .6 Seller shall provide to Buyer from the Facil ity the Contract Capacity, and 
associated quantities of Net Energy or Ancillary Services as Scheduled by Buyer in accordance 
with this Agreement. Subject to Section 4.3, the Contract Capacity, and the Net Energy and 
Ancillary Services associated with such Contract Capacity, shall be made avai lable exclusively 
to Buyer and Seller shall be free to sell the Remaining Capacity of the Facility, and the Net 
Energy and Ancillary Services associated with such Remaining Capacity, to any third p arty. 
Seller shall have absolute discretion over the operation of the Facility to generate the quantities 
of Capacity, Net Energy and Ancillary Services to be delivered to Buyer in compliance with the 
provisions of this Agreement. In addition, Seller shall have absolute discretion over the use  of 
the Remaining Capacity in sales to any third pmiies. 

4.2 Deliveries; Title and Risk of Loss. An Net Energy and Ancillary ' servid!s that 
have been, at Buyer' s  option, Scheduled by Buyer shall be delivered by Seller to Buyer at the 
Delivery Point. Seller shall be deemed to be i n  exclusive control of, and responsible for any 
damage or personal injury caused by, Net Energy or Ancillary Services delivered hereunder up 
to the Delivery Point; and Buyer shall be deemed to be in exclusive control of, and responsible 
for anY4awages or inJ11ry cav�edby, such Net Energy or Ancillary Services from the D�l ivery 
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Point/ Seiler wffi!ants and agrees th�tjt wlll transfer and. deliver Contract Capacity, eap�dty 
Rights; .A�cillap� ·  Sel'Vices and . Net . Energy to Buyer free and clear of all lie�s or ()ther 
ensurn.Pf�!lC�S an�.

".rights ofthirq parties; Title to and risk of loss C?fall Net Et;ergy. or Ancillary 
Services sha!l .�ansfer from Seller. to . Buyer upo11 delivery to . Buyer a! the. Delivery Point. 
l?1JY��'s p�rchase of Capacity �ights in n9. way r,epres.en!s. f;lny pun�has� of equi,ty 9r o�nxrship 
rigr#s gff;lny isi11c! i11 ��1Ier ort11� Ff!:ciUty� 

4.3 Dispatching Deliveries from the Contract Capacity versus the Remaining 
Capacity. 

4 .3 . 1  Seller shall exclusively make available to Buyer the Contract Capacity of 
the Facility, and Seller shall deliver to Buyer, and Buyer shall receive, the quantities of  Net 
Energy and Ancillary Services that were Scheduled by Buyer from such Contract Capacity in 
accordance with this Agreement. Subject to Section 4.3 . 1 ,  Seller retains absolute discretion as to 
which items of the Major Equipment of the Facility are operated to generate and deliver (i)  the 
quantities of Net Energy and Ancillary Services to be delivered to Buyer from the Contract 
Capacity and (ii) the quantities of Net Energy and Ancillary Services to be delivered to any third 
party purchaser from the Remaining Capacity. 

4.3 .2 During any Excused Outage or Unexcused Outage of the Facility, as 
defined in Section 5 . 1 .2, which causes a partial outage of the Facil ity, but not a complete 
shutdown of the Facility, Buyer' s  right to the Contract Capacity shall not be affected b y  any 
reduction in the Facility Capacity, and to the extent there is a reduction of Facility Capacity, 
Seller shall make available to Buyer all of such reduced Facility Capacity up to the Contract 
Capacity. Subject to the foregoing, Seller shall, at all times, have the right to make availab le  for 
sale to any third party purchasing any of the Remaining Capacity no more than the actual 
available Capacity of the Facility less the Contract Capacity. 

4.3 .3 At any time that the Contract Capacity is available, Buyer may elect to 
Schedule any of the quantities of Net Energy, and equivalent quantities of Ancillary Services, 
specified in the range of dispatchable quantities ofNet Energy on Exhibit P. 

4.4 . Curtailment Due to Failure to Comply with Interconnection Agreement. Buyer 
shall not be. obligated to purchase Contract Capacity or receive or pay for Net Energy to the 
extent generatio11or transmission curtailment is required as a result of Seller's non-compliance 
with the �1terconnection Agreement or because (a) the interconnection between the Facility a11d 
the System is disconnected, suspended or interrupted, in whole or in part, pursuant to the terms 
of the Interconnection Agreement, (b) the Transmission Provider curtails Net Energy, . (c) the 
Facility'sNet Energy is notreceived because the Facility is not fully integrated or synchronized 
with the System or (d) an event .of Force Majeu�e prevents either Party from delivering or 
receiving Net Energy. Nothing in this Section 4.4 shall relieve Seller of its duty to comply with 
the InterconnectionAgreementand Net Energy cl1.rtailed as provided under this Section 4.4shall 
not be deerned to be an Excused Outage, ()r credited to�ard the achievement of Net Energy, as 
the.case may be. 

4.5 Sale of Test Energy. During the period between the Effective Date and the 
Commercial Operation Date, Seller shall sell and make availabie to Buyer, and Buyer shall 
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purchase and accept, all energy produced by the Facility during such period (the "Test Energy") 
at the price provided in Section 5 .3 .  

SECTION 5 

PAYMENTS;  COSTS 

5 . 1  Capacity Payments. Commencing on the last day of the month in which the 
Commercial Operation Date occurs, Buyer shall ,  subject to Section 5 . 1 .4, pay to Seller in arrears 
a Capacity Payment equal to the greater of (i) the Monthly Capacity Payment as determined in  
Section 5 . 1 .2, or  (ii) the Minimum Monthly Capacity Payment as determined in Section 5 . 1 .3 .  

5 . 1 . 1  All Capacity Payments shall be billed on a calendar month basis. I n  the 
event that Commercial Operation Date does not occur at the start of a calendar month, the fi rst 
month' s  Capacity Payment shall be prorated to reflect the actual number of days of Commercial 
Operation in such month. 

5 . 1 .2 Monthly Capacity Payment. The "Monthly Capacity Payment" shall be  
computed based upon the following formula: 

Monthly Capacity Payment = (CC x 1 000 x CPR x MAAF) - CPS , where: 

CC = the Contract Capacity; 

CPR = Capacity Payment Rate; 

CPS = Capacity Payment Shortfall ,  if any from any prior month; and 

MAAF = Availability Adjustment Factor for that month, computed as follows: 

a. lf CAFm = [Bidder to insert %] , MAAF = 

b. If CAFm < [Bidder to insert %] , MAAF 
CAFm) 

Provided, however, MAAF cannot be less than zero (0). 

1 - 2 x ([Bidder to insert] -

Average Capacity Availability Factor for a month shall equal the sum 
of the hourly Capacity Availability Factors ("CAF h") determined for 
each hour of such month, divided by the total number of hours in such 
month; and 

CAFh (AD + DD) I AFCE 

Provided, however, CAFh cannot be more than one ( 1 ) .  
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"AD" (Actual Deliveries) means, for any hour, the actual quantity of energy 
generated by the Facility and delivered by Seller to Buyer at the Delivery Point; 

"DD" (Deemed Deliveries) means, for any hour, (i) a quantity of energy equal to the 
amount of energy that could have been generated by that portion of the Ambient 
Facility Capacity that was set forth in the Availability Notice (a) that was not 
dispatched by Buyer in such hour, (b) that was not generated and delivered due to a 
Potential Event of Default or an Event of Default by Buyer, or (c) that was not 
operated to generate and deliver Net Energy or Ancillary Services to Buyer due to 
any failure by Buyer; (ii) any amount of energy that was not available from the 
Facility for dispatch and receipt by Buyer, during the relevant hour, due to any outage 
or derating that meets the requirements for Scheduled Maintenance established in  
Exhibit I ;  and (iii) any amount of energy that was not available from the Faci l ity for 
Dispatch and receipt by Buyer, during the relevant hour, due to any Force Maj eure 
event. The unavailability of Capacity for any of the reasons set forth in clauses (i)( c), 
(ii) or (iii) shall be considered an "Excused Outage." To the extent that the Capacity 
of the Facility, up to the Contract Capacity, is unavailable to Buyer for any reason 
other than an Excused Outage shall be considered an "Unexcused Outage." 

"AFCE" (Ambient Faci lity Capacity Energy) means the quantity of energy that could  
be  produced from the Ambient Facility Capacity during such hour. 

5 . 1 .3 Minimum Monthly Capacity Payment. During any month, the 
"Minimum Monthly Capacity Payment" shall equal the amount determined by the fol lowing 
formula: 

Minimum Monthly Capacity Payment == CC x 1 000 x CPR x [?%] , where: 

CC == the Contract Capacity; 

CPR == Capacity Payment Rate; and 

% == [?] . 

5 . 1 .4 Carry-Over Provisions. With respect to any month in which the calculated 
Monthly Capacity Payment is less than the Minimum Monthly Capacity Payment, the difference 
between the two payment amounts shall be set fmih in a separate account (the amount in such 
account is referred to herein as the "Capacity Payment S hortfall"). The Capacity Payment 
Shortfall shal l be increased by interest at the Prime Rate divided by 365 on the maximum amount 
of the Capacity Payment Shortfal l on that day and shall be recovered by Buyer as a credit against 
the otherwise applicable Monthly Capacity Payment owed to Sel ler in any fol lowing month and 
by drawing on the Carry-Over-Letter of Credit as provided below. That portion of any Capacity 
Payment Shortfall which is not recovered in any month shall be carried over to each subsequent 
month thereafter until recovered by Buyer in ful l  from Seller. If the Capacity Payment Shortfall 
exceeds $ [? ] ,  then Seller shall provide a Letter of Credit for the benefit of Buyer, in form 
reasonably acceptable to Buyer, with a face amount equal to the full amount of the Capacity 
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Payment Shortfall amounts ("Carry-Over Letter of Credit"). The amount of such Can-y-Over 
Letter of Credit shall be adjusted thereafter, at the end of each month, to equal the then­
outstanding Capacity Payment Shortfall. At the end of each Contract Year, Buyer shall be 
entitled to draw down against the Carry-Over Letter of Credit for the amount the Capacity 
Payment Shortfall that has not been recovered as of that date. 

5 .2 Energy Payment. Commencing on the last day of the month in which the 
Commercial Operation Date occurs, Buyer shall pay to Seller in an-ears an Energy Payment as 
set forth in Exhibit F for Net Energy. Unless directly specified on Exhibit F, in no event shall 
the Energy Payment be increased during the term hereof on account of any action by any 
Governmental Authority, including the imposition of a fee, tax or requirement of allowances for 
the emission of greenhouse gases. 

5 .3 Test Energy. For the period between the Effective Date and the Commercial 
Operation Date, Seller shall sell and deliver Net Energy to Buyer at the Delivery Point as Test 
Energy. Buyer shall pay Seller for Test Energy delivered at the Delivery Point, an amount per 
MWh equal to eighty-five percent (Bidder to insert %) of the settled price for the applicable hour 
in the daily (i) firm on-peak, (ii) firm-off peak or (iii) 24-hour firm (on Sundays and NERC 
hol idays) Dow Jones™ SP 1 5  Electricity Price Index; provided, however, that the amount to be 
paid by Buyer for such Test Energy shall in no event exceed seventy-five percent (75%) of the 
price per MWh specified on Exhibit M for the first Contract Year. If the Dow Jones ™ SP 1 5  
Electricity Price Index ceases to be published during the Term, Buyer shall select as a 
replacement electricity price index or component, an index acceptable to Buyer in its discretion 
that, after any necessary adjustments, provides the most reasonable substitute quotation of the 
daily price of firm on-peak, firm off-peak or 24-hour finn energy at South of Path 1 5  for the 
applicable periods. 

5.4 Costs and Charges. Seller shall be responsible for all costs or charges imposed in 
connection with the delivery of Net Energy at the Delivery Point, including transmission costs 
and charges. Without limiting the generality of the foregoing, except to the extent otherwise 
provided in the Interconnection Agreement, Seller shall bear all costs associated with the 
modifications to Transmission Provider's interconnection facilities or electric system (including 
system upgrades) caused by or related to (a) the interconnection of the Facility with 
Transmission Provider's system, (b) any increase in Capacity of the Facility, and (c) any increase 
of delivery of energy from the Facility. 

5;5 Stat! off Service. Seller shall be responsible for arranging ancl obtaining, atits sole 
risk: and expense, any station service required

.
by tl1e facility and electric energy for any oth�r 

activities occurring qn the Premises or prior to. the low . sicie of the stib�tation. of the 
Iritercpnnection Fadlities. 

SECTION 6 

OPERATION AND CONTROL 
6. 1 As-Built Supplement. Upon completion of construction of the Facility, Seller 

shall provide Buyer the As-built Supplement. The As-built Supplement shall be deemed 
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effective and shall be added to Exhibit A of this Agreement when it has been reviewed and 
approved by Buyer. Buyer shall not unreasonably withhold, condition or delay its approval of  
the As-built Supplement. 

6.2 Measurement and Quality of Net Energy. All Net Energy shall be measured at 
the Delivery Point and shall meet all requirements in the Interconnection Agreement and the 
specifications set forth in Exhibit P. Seller shall instruct the Transmission Provider in writing 
that Buyer is entitled to receive, directly from Transmission Provider, any and all data associated 
with the Facility or the production of Net Energy that the Transmission Provider has in its 
possession. 

6.3 Standard of Facility Operation. 

6 .3 . 1  General. 

6.3 . 1 . 1  At Seller' s sole cost and expense, Seller shall operate, 
maintain and repair the Facility and the Electrical Interconnection Facilities in accordance with 
(i) the standards, criteria and formal guidelines of all Electric System Authorities and any 
successors to the functions thereof; (ii) the Required Facility Documents; (iii) the 
Interconnection Agreement; (iv) all Requirements of Law; (v) the requirements of this 
Agreement; and (vi) Prudent Electrical Practice. During the Term, Seller shall be the sole o wner 
of the Electrical Interconnection Faci lities. Seller shall defend, indemnify and hold Buyer 
hannless from and against any requirements to comply with FERC Open Access requirements 
respecting the Electrical Interconnection Faci lities caused by Seller' s act or omission. Sell er 
acknowledges that it shall have no claims under this Agreement against Buyer, acting i n  its 
merchant function capacity, with respect to any requirements imposed by or damages caused by 
Buyer, acting in  its transmission function capacity, in  connection with the Interconnection 
Agreement or otherwise. 

6.3 . 1 .2 
shall :  

Without limiting the generality of Section 6 .3  . 1 . 1 ,  Sel ler 

6.3. 1 .2. 1 At all times, employ qualified and trained personnel 
for managing, operating and maintaining the Faci lity and for coordinating such managing, 
operating and maintenance with Buyer. Seller shall ensure that prior to or on the first Day Seller 
delivers energy to the Delivery Point such qualified and trained personnel are available to Buyer 
at all times, twenty-four (24) hours per Day during the Tenn. 

6 .3 . 1 .2.2 Operate and maintain the Facility with due regard 
for the safety, security and reliability of the System and Buyer's customers and in compl iance 
with the general specifications contained in Exhibit I. 

6.3 . 1 .2.3 Comply with operating and maintenance standards 
recommended by the Facility' s equipment suppliers. 

6 .3 . 1 .2.4 
conform with Prudent Electrical Practice. 
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6.3 . 1 .2.5 Furnish and install ,  at Seller 's  sole expense, a 
manually operable disconnecting device that can be locked by Buyer in the open position  and 
visually checked to be in the open position, so as to be able to electrically isolate the Facil ity 
from the System. This device shall be installed at a location at or near the Delivery Point. 

6 .3 . 1 .2.6 Have the Facility 's  protective relays calibrated and 
operationally checked, at least annually by a person qualified to perform such service and 
provide Buyer with a written confirmation of the calibration. 

6.3 . 1 .2.7 Operate the Facility in such a manner so as not to 
have an adverse effect on Buyer' s  voltage level or voltage waveform. 

6 .3 . 1 .2 .8 Operate the Facility in a manner and consistent with 
the Operating Procedures so as to permit Buyer to dispatch individuals items of Major 
Equipment required to generate energy Scheduled by Buyer. 

6.3';2 ,, Iniefcoilnectioh> .Pursua11t to ·theinterconnection • Agreement, Seller· shall 
be . responsible fof the costs and

. 
expensesassociatedwith intercol1nection of th� Facility at its 

Facility CapaCity at the Delivery Point, including the costs of any System upgrades bexond the 
Delivery Poit�tnecessary to interc()nn�ct the Facility . with Syst�m (lncf tq allqw t\1e deliyery of 
ei1ergy tq the;Delivery. Point. 

6.3.3 Coordination with Svstem. Pursuant to the Interconnection Agreement, 
Seiler shall be resp?nsible for the coordination and synchronization of the Facility's equipment 
with the System, and shall be solely responsible for (and shaH defend and hold Buyer harmless 
against) any damage that may occur as a direct result of Seller's improper coordination or 
sy11chronizatiqi1 qf such equipment with the. System. 

. 

6.4 oper!iiil1g Pr62edlires al1d c0T11r?iial'lce. 
6.4.1 Without limiting th�:gepel��J!ty ofSectiog 6.2{dprirtg' the f�rlll;;j�e j.>.�hfes 

�11�il o�sery� ihe ()peratil1g Pr()cedures. 

6.4.2 in the Operatil1g Procedures� each Party has designated an authorized 
representative(an ''Authorized Representative") and an alternate representative (an "Alternate 
Representative")to act in the Authorized Representative' s absence. A Pmiy' s  appointment of 
an Authorized Representative and Alternate Representative shall remain in ful l  force and effect 
until the Patty . delivers written notice of substitution to the other Party. The Authorized 
Representatives and.AJternate·Representatives shal l  be managers weg�experienced with regard to 
matters relat�ng tq the implementation of tl1e Parties,� rig11ts �nd obligations under this 
f..gre�Ipent. 

6.4.3 Operational Compliance. 

6.4.3 . 1  Required Facility Documents. Seller shall maintain in ful l  
force and effect and available for inspection by  Buyer during the Tenn all Required Facil ity 
Documents now or hereafter required. 
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6.4.3.2 Hazardous Substances. Seller shall operate the Faci lity in 
compliance with all Environmental Laws and permits, licenses, rules or orders promulgated, 
issued or otherwise required by a Governmental Authority having jurisdiction or enforcement 
power over any Environmental Law and Seller. Seller shall immediately notify Buyer if Seller 
or any Affiliate of Seller receives or obtains any actual knowledge of or actual notice of any past, 
present or future actions or plans which may interfere with or prevent compliance or continued 
compliance with Environmental Laws, affect the construction or operation of the Facility, or may 
give rise to any material liability under any Environmental Laws or to any common law or l egal 
liability or otherwise form the basis of any claim, action, demand, suit, proceeding, hearing, 
study or investigation under Environmental Laws. 

6.4.4 Taxes . Seller shall pay when due or reimburse Buyer for all existing and 
any new sales, use, excise, ad valorem, and any other similar taxes, imposed or levied b y  any 
Governmental Authority on the sale of Net Energy to Buyer under this Agreement regardless of 
whether such taxes are payable by Buyer or Seller under Requirements of Law. 

6.4.5 Fines and Penalties. 

6 .4.5 . 1  Seller shall pay when due, and in no event later than thirty 
(30) days of assessment, all fines, penalties, or legal costs incurred by Sel ler or for which Sel ler 
is legally responsible for noncompliance by Sel ler, its agents, employees, contractors or 
subcontractors, with any provision of this Agreement, any agreement, commitment, obligation or 
liability incurred in connection with this Agreement or the Facility or any Requirements of Law, 
except where such fines, penalties or legal costs are being contested in good faith by Sel ler, its 
agents or contractors through appropriate proceedings with (i) adequate reserves set aside, or 
(ii) if requested by Buyer, the posting of adequate security, in the event of an adverse 
determination. 

6.4.5.2 Subj ect to Section 6.4.4, if fines, penalties, or legal costs 
are assessed against Buyer by any Governmental Authority due to noncompliance by Seller with 
any Requirements of Law, or if the performance of Sel ler is delayed or stopped by order o f  any 
Governmental Authority due to Seller' s noncompliance with any Requirements of Law, Sel ler 
shall indemnify and hold harmless Buyer against any and all losses, liabilities, damages ,  and 
claims suffered or incurred by Buyer. 

6 .4.5 .3 Seller shall reimburse Buyer for all fees, damages, or 
penalties imposed by any Governmental Authority, other person or to other utilities for viol ations 
to the extent caused by a Potential Event of Default or an Event of Default by Seller or a fai lure 
of perf01mance by Seller under this Agreement. 

6.5 Scheduling Procedures. [Note to bidders: portions of this Section 6. 5 may n ot 
be applicable to a non-facility dependent contract] 

6.5 . 1  Availability Notices and Updates. 

6.5 . 1 . 1  By 5 :00 A.M. PPT on the Business Day immediately 
preceding the next three (3) Days on which energy is to be delivered by Seller to Buyer, Sel ler 
shall provide Buyer with an hourly forecast of the Capacity of the Facility expected to be 
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available to Buyer, up to the Contract Capacity, and for each hour of the next three (3) Days (as 
set forth in the form of Exhibit L, an "Availability Notice"); provided, however, that an 
Availability Notice provided on a Day before any non-Business Day shall include forecasts for 
each Day to and including the next Business Day. Delivery of an Availability Notice by Se l ler to 
Buyer with respect to any item of Major Equipment declared Available shall be deemed a 
declaration that all Ancillary Services capable of being provided from such Major Equipment are 
available for the Days for which such Availability Notice shall be effective. Sel ler shall 
promptly update Availability Notices any time infonnation becomes available indicating a 
change in the forecast of generation of energy from the then current forecast; and in any event 
within 1 5  minutes of each time it becomes aware of a change (favorable or unfavorable) in the 
availability, or proj ected availability, of the Facility or electric transmission capacity, provided 
that such changes to the daily Availability Notices may be delivered by telephone within the 
fifteen ( 1 5) minute initial period and then later confirmed in writing within the hour. To the 
extent commercially reasonable, the parties shail cooperate to implement and use automatic 
forecast updates. 

6.5 . 1 .2 Availabi lity Notices shall specify any known limitations on 
the availabil ity of electric transmission capacity made known to Seller that may affect the abi l ity 
of the Facility to generate and deliver Scheduled Energy to the Delivery Point. Seller wil l  also 
provide Buyer with a monthly Availability Notice six Business Days before the commencement 
of each such month, and a weekly Availability Notice on each Friday for the next week. 
Availability Notices identifying reductions in availabil ity wiil include a short description o f  the 
nature of the problem, steps taken or being taken to resolve it and Seller' s estimate of the time by 
which a reduction in avai lability wil l  be resolved. Availability Notices identifying projected 
restorations of Capacity availability will specify the time and extent that such restoration i s  
projected to occur, and Seller will issue a further notice after restoration of availabi l ity is 
complete. Without l imiting the foregoing, Seller wil l  inform Buyer of any major limitations, 
restrictions, deratings or outages known to Seller affecting the ability to generate Facility 
Capacity for the fol lowing Day and wiil promptly update Seller' s notice to the extent of any 
material changes in this infmmation. 

6.5 . 1 .3 Availability Notices will be used by and reli ed 
upon by Buyer to establish and adjust electric transmission schedules. If Seller has provided 
notice to Buyer of a reduction in availability affecting transmission schedules, then prior to 
increasing Facility generation for delivery to Buyer as a result of restored availabi lity, Seiler will  
provide Buyer timely notice so as to enable Buyer sufficient time to reestablish its transmission 
schedules. The failure by Seiler to provide revised Availabil ity Notices i s  not a breach of this 
Agreement, but rather places Seller at risk for electric imbalance penalties or charges incurred by 
Buyer due to its lack of notice; provided, however, the failure to provide such notices more than 
[?] times a Contract Year shall constitute the failure to perform a material obl igation hereunder 
that is not capable ofbeing cured. 

6 .5 .2 Dispatch Notice. 

6 .5 .2 . 1  No  later than 5 :00 P .M. PPT on each Business Day, Buyer 
shall deliver to Seller a statement (which may be communicated by fax, e-mail or other 
electronic medium or a recorded telephone l ine) setting forth the estimated quantity o f  Net 
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Energy to be Scheduled during each hour of the immediately fol lowing Days at the Delivery 
Point. These estimates shall not be binding upon Buyer and Buyer may subsequently revise its 
estimates. The foregoing estimates by Buyer shall not be construed to permit Seller to l im it the 
availability of the Facility such that Buyer is restricted from Dispatching Contract Capacity 
unless the Facility Capacity is physically unavailable due to Force Majeure, Planned Outage or 
Unplanned Outage, as the case may be. Buyer 's  written statement may request the delivery of 
energy to be Scheduled during any or all hours of any Day. 

6.5 .2.2 Each Dispatch Notice submitted by Buyer shall speci fy (i) 
the quantities of Net Energy or Anci llary Services being Scheduled from the Base load Capacity 
component of the Contract Capacity, (ii) the quantities, if any, of Net Energy or Ancillary 
Services being Scheduled from the Peakload Capacity component of the Contract Capacity, and 
(iii) the quantities, if any, of Net Energy or Ancillary Services being Scheduled from the Facility 
in Simple Cycle mode. In order to be included on any Dispatch Notice, each quantity of Net 
Energy, and each equivalent quantity of Ancillary Services, being Scheduled by Buyer from the 
Baseload Capacity component of the Contract Capacity, or from the Peakload Capacity 
component of the Contract Capacity, or in S imple Cycle mode, must be shown as a dispatchable 
quantity on Exhibit 0. Any amount not shown on Exhibit 0, but which falls between l isted 
numbers on Exhibit 0 and is explicitly within the range of allowed dispatch, shal l  be 
interpolated from the numbers immediately above and below that amount which are l isted on 
Exhibit 0, including applicable heat rates. An example of a hypothetical Dispatch Notice is 
attached hereto as Exhibit R. 

6.5 .2.3 Seller shall be obligated to accept a request for Net Energy 
that has been provided to Seller in accordance with the requirements of Sections 6.5 .2. 1 and 
6 .5 .2.2 except to the extent (i) such request exceeds the Contract Capacity or the Schedul ing 
Constraints or (i i) Seller declares that the Facility i s  not avai lable as a result of a previously 
declared Planned Outage, a Forced Outage, or an event of Force Majeure. Seller shall promptly 
notify Buyer if Seller determines that it will not accept a Schedule submitted by Buyer for any of 
the foregoing reasons. 

6.5 .2.4 Buyer shall pay or reimburse Seller for all Scheduling Fees 
charged by any third parties, if any, associated with the Scheduling of Net Energy or Anci llary 
Services generated by the Facility for delivery to Buyer hereunder or, if appl icable, any fees 
charged by an independent third party for providing Ancillary Services required to deliver Net 
Energy or Ancil lary Services generated by the Facility to Buyer. 

6 .5 .2.5 From time to time during the Term, Buyer may designate a 
third party to Schedule quantities of Net Energy on behalf of Buyer in accordance with any 
Requirements of Law. Buyer may also wish to change the designated entity acting in such 
capacity from time to time. Accordingly, upon request of Buyer, Seller shal l make such 
arrangements in accordance with the Requirements of Law at Buyer 's  cost as may be reasonably 
necessary to facilitate the re-designation of the Person who may Schedule quantities of Net 
Energy on B uyer 's  behalf. 

6.5 .2 .6 As shown in the Scheduling Constraints set forth for the 
Facility in Exhibit P, the ramp rates applicable to the various items of Major Equipment 
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comprising the Facility are faster for the Facility operating in S imple Cycle mode than in 
combined cycle mode. To the extent that Buyer elects to Schedule the delivery of Net Energy, 
and any equivalent quantity of Ancillary Services, from the Facility in S imple Cycle mode the 
Scheduling Constraints applicable to Simple Cycle mode shall be applicable to such Scheduling 
by Buyer. For any Scheduling by Buyer of Net Energy or Ancil lary Services from the Baseload 
Capacity component or the Peakload Capacity component of the Contract Capacity, the 
Scheduling Constraints applicable to combined cycle mode shall be applicable to such 
Scheduling by Buyer. 

6.5.2.7 Buyer may Dispatch energy and Ancillary Services on a 
real time basis, subject to the Operating Procedures. Seller shall be obligated to accept a request 
for a change to the applicable schedule for energy and Ancil lary Services. 

6.6 Outages. 

6 .6 . 1  Planned Outages. No Planned Outage may be scheduled to occur during 
any portion of the time period commencing on May 1 5  and concluding on September 1 5 . 

6 .6 .2 Maintenance Outages. If Seller reasonably determines that it is  necessary 
to schedule a Maintenance Outage, Seller shall notify Buyer of the proposed Maintenance 
Outage at least five (5) days before the outage begins (or such shorter period to which Buyer 
may reasonably consent in light of then existing conditions). Upon such notice, the Parties shall 
plan the Maintenance Outage to mutually accommodate the reasonable requirements of Sel ler 
and the service obligations of Buyer; provided, however, that, unless Buyer otherwise consents, 
such consent not to be unreasonably withheld, no Maintenance Outage may be scheduled 
between the hour ending 0700 through the hour ending 2200, Monday through Saturday, during 
the time period commencing on May 1 5  and concluding on September 1 5 .  Notice of a proposed 
Maintenance Outage shall include the expected start date and time of the outage, the amount of 
Capacity of the Facility that will not be available, and the expected completion date and time of 
the outage. Seiler shall give Buyer notice of the Maintenance Outage as soon as Sel ler 
determines that the Maintenance Outage is necessary. Buyer shall promptly respond to such 
notice and may request reasonable modifications in the schedule for the outage. Seller shall use 
al l  reasonable efforts to comply with any request to modify the schedule for a Maintenance 
Outage. Seller shall notify Buyer of any subsequent changes in Capacity available to Buyer or 
any changes in the Maintenance Outage completion date and time. As soon as practicable, any 
notifications given orally shall be confirmed in writing. Seller shall take all reasonable measures 
and exercise its best efforts in accordance with Prudent Electrical Practices to minimize the 
frequency and duration of Maintenance Outages. 

6.6.3 Forced Outages. Seller shall promptly provide to Buyer an oral report of 
any Forced Outage of the Facility. This report shall include the amount of the Capacity of the 
Facility that will not be available because of the Forced Outage and the expected return date of 
such Capacity. Seller shall promptly update the report as necessary to advise Buyer of changed 
circumstances. As soon as practicable, if the Forced Outage resulted in more than five percent 
(5%) of the Facility Capacity being unavailable, the oral report shall be confirmed in writing. 
Seller shall take all reasonable measures and exercise its best efforts in accordance with Prudent 
Electrical Practices to avoid Forced Outages and to minimize their duration. 

3 1  



Exhibit PAC/208 

Kusters/37 

6 .6.4 Notice of Deratings and Outages. Without limiting the foregoing, S el ler 
will inform Buyer of any major l imitations, restrictions, deratings or outages known to Sel ler 
affecting the Facility for the following day and will promptly update Seller ' s  notice to the extent 
of any material changes in this information, with "major" defined as affecting more than five 
percent (5%) ofthe Facility Capacity. 

6. 7 Schedule Coordination. If, as a result of this Agreement, Buyer is deemed by an 
RTO to be financially responsible for Seller 's performance under the Interconnection 
Agreement, due to Seller 's  lack of a "scheduling coordinator" or other RTO recognized standing 
or otherwise, then (a) Seller shall use commercially reasonable and diligent efforts to acquire 
such RTO recognized standing such that Buyer is no longer responsible for Seller ' s  performance 
under the Interconnection Agreement, and (b) Seller shall defend, indemnify and hold B uyer 
harmless against any liabil ity arising due to Seller' s performance or failure to perform under the 
Interconnection Agreement or Electric System Authority requirement. 

6 .8 Electronic Communications. 

6 .8 . 1  Telemetering. Seller shall provide telemetering equipment and faci l ities 
capable of transmitting the fol lowing infom1ation conceming the Facility pursuant to the 
Interconnection Agreement and to Buyer on a real-time basis and will operate such equipment 
when requested by Buyer to indicate: 

6 .8 . 1 . 1  instantaneous MW output at the Delivery Point; 

6. 8 . 1 .2 Net Energy; and 

6 .8 . 1 .3 Facility Capacity. 

Seller shall also transmit to Buyer any other data from the Facil ity that Seller receives on a real 
time basis. Seller shall provide such real time data to Buyer on the same basis as the basis on 
which Seller receives the data (e.g., if Seller receives the data in four second intervals, B uyer 
shall also receive the data in four second intervals). Buyer shall have the right from time to time 
to require Seller to provide additional telemetering equipment and facilities to the extent 
necessary and reasonable. 

6.8.2 Dedicated Communication Circuit. Sel ler shall install a dedicated d irect 
communication circuit (which may be by common carrier telephone) between Buyer and the 
control center in the Facility 's  control room or such other communication equipment as the 
Parties may agree. 

6. 9 Reports and Records. 

6.9 . 1  Monthly Reports. Within thirty (30) days after the end of each calendar 
month during the Term (each, a "Reporting Month"), Seller shall provide to Buyer a report in 
electronic format, which report shall include (a) summaries of the Facility' s output data for the 
Reporting Month in intervals not to exceed one hour (or such shorter period as is reasonably 
possible with commercially available technology), including infonnation from the Faci l ity's 
Computer Monitoring System; (b) summaries of any other significant events related to the 
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construction or operation of the Facility for the Reporting Month; and (c) any supporting 
information that Buyer may from time to time reasonably request (including historical data for 
the Facility). 

6.9.2 Electronic Fault Log. Sel ler shall maintain an electronic fault log of 
operations of the Facility during each hour of the Term beginning as of the Commercial 
Operation Date. Seller shall provide Buyer with a copy of the electronic fault log within thirty 
(30) days after the end of the calendar month to which the fault log applies. 

6.9.3 Other Information to Be Provided to Buyer. Seller shall provide to B uyer 
the fol lowing information concerning the Facility: 

6.9.3 . 1  Upon the request of Buyer, the manufacturers ' guidelines 
and recommendations for maintenance of the Facil ity equipment; 

6.9.3.2 A detai led report summarizing the results of maintenance 
performed during each Planned Outage and any Forced Outage, and upon request of Buyer any 
of the technical data obtained in connection with such maintenance; and 

6.9.3 .3 A detailed report describing the facts, circumstances and 
events that caused and arose out of, or related to, any Forced Outage, failed Start-Up or other 
item of Major Equipment being taken off-line or tripping for any reason other than in connection 
with a Planned Outage. 

6.9.4 Information to Any Governmental Authority. Seller shall, promptly upon 
written request from Buyer, provide Buyer with all data which is collected by Seller related to 
the Faci lity reasonably required for reports to and information requests from any Governmental 
Authority. Along with said information, Seller shall provide to Buyer copies of all submittals to 
any Governmental Authority directed by Buyer and related to the operation of the Facility with a 
certificate that the contents of the submittals are true and accurate to the best of S el ler ' s  
knowledge. Seller shall use best efforts to provide this information to Buyer soon enough so that 
Buyer has time to review such information and meet any submission deadlines imposed by  the 
requesting organization or entity. After the sending or filing any statement, application, and 
report or any document with any Governmental Authority relating to operation and maintenance 
of the Facility, Seller shall promptly provide to Buyer with a copy of the same. 

6 .9.5 Information to Any Intervenor. Seller shall, promptly upon written 
request from Buyer, provide Buyer with data reasonably required for inforn1ation requests from 
any state or federal agency intervenor or any other party achieving intervenor status in any Buyer 
rate proceeding or other proceeding before any Govemmental Authority. Seller shall use best 
efforts to provide this information to Buyer soon enough so that Buyer has time to review such 
information and meet any submission deadlines imposed by the requesting organization or entity. 

6.9.6 Environmental Infol'mation. Seller shall ,  promptly upon written request 
from Buyer, provide Buyer with all data reasonably requested by Buyer relating to 
environmental information under the Required Facility Documents. Seller shall disclo se  to 
Buyer, as soon as it i s  known to . Seller, any material violation of any environmental laws 
or r�gulatiqns aris il1g out .of the construction or operation of the Facility, and the extent thereof, 
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or the J:>rese�Ce ?f Eij.v1fo�n1e£ttai �ontat#in�don af ihe Faciliiy or on the
. 
Pren:lses, alleged 

to exist by ani Goyerl1fl1ental Authority having jurisdiction over the Prem,ises, or the 
existence of any past O� 'present enforcement, legal� or regulato�y actio11' or proceeding 
relatilJ_g tg a11y apt!-lal or ::tUeged violati()!1 · or PI�sence of Envirpn!11��tal Co!1t8:111i11ation. . ... . .. 

6.9.7 Information Relating to Facility Performance. Seller shall provide B uyer 
monthly operational reports in a form and substance acceptable to Buyer and Seller shall, 
promptly upon written request from Buyer, provide Buyer with all operational data requested by 
Buyer with respect to the performance of the Facility and delivery of energy therefrom. 

6 .9 .8 Audited Financial Statements. Seller shall provide Buyer within n in ety 
(90) days after the end of each calendar year, its audited financial statements together with the 
audited financial statements of any guarantor providing Credit Support, in each case prepared in 
accordance with generally accepted accounting principles by an accounting firm of nationally 
recognized standing in the electric power industry reasonably acceptable to Buyer. 

6.9.9 Notice of Default. Seller shall promptly notify Buyer of receipt of 
written notice or actual knowledge of the occuiTence of any event of default under any material 
agreement to which Seller is a pmiy and of any other development, financial or otherwise, which 
would have a material adverse effect on Seller, the Facility or Seller' s ability to develop, 
construct, operate, maintain or own the Faci lity as provided in this Agreement. 

6 .9. 1 0  Notice of Litigation. Following its receipt of written notice or actual 
knowledge of the commencement of any action, suit, and proceeding before any court or 
Governmental Authority which would, if adversely detennined, adversely affect Seller, the 
Premises or the Facility, Seller shall promptly give notice to Buyer of the same. 

6.9 . 1 1 Additional Information. Seller shall provide to Buyer such other 
infonnation respecting the condition or operations of Seller and the Facil ity as Buyer may, from 
time to time, reasonably request. 

6. 1 0  Access Rights. Upon reasonable prior notice and subject to the safety rules  and 
regulations of Seller, Seller shall provide Buyer and its authorized agents, employees and 
inspectors with reasonable access to the Facility: (a) for the purpose of reading or testing 
metering equipment, (b) as necessary to witness any required Capacity tests necessary to 
detennine the amount of Capacity associated with the Facility, (c) in connection with the 
operation and maintenance of the Electrical Interconnection Facilities for the Facility, (d) to 
provide tours of the Facility to customers and other guests of Buyer (not more than twelve ( 1 2) 
times per year), (e) for purposes of implementing Section 9.5, and (f) for other reasonable 
pmposes at the reasonable request of Buyer. 

6. 1 1  EWG. Seller shall provide Buyer with copies of Seller' s applications to FERC for 
EWG status and. for authority to sell energy underthis Agreement within ten(l O) days offiiing 
such applications. During the Tem1, Seller shall either (i} maintain its EWG status an� its 
authority to sell power under this Agreement or (ii) otherwise cause �eller t() be exempt from 
federal and state regulati{)ns as an electric utility. 
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6. 1 2  Facility Images. Buyer shall be free to use any and all images from or of the 
Facility for promotional purposes. Upon Buyer' s request and at Buyer' s expense, Seller shall  
install equipment as Buyer may request, including without l imitation video and or web-based 
imaging equipment. Buyer shall use its discretion with respect to how images from or of the 
Facility are presented by Buyer, including without l imitation associating images of the F aci l ity 
with Buyer ' s  corporate logo but not the corporate logo of Seller. 

Ki3 Fi��n�i�f and . Accouniln'g •. fnfo11n�t1ort if; Buy�r or one 9{ its . . Affiliates 
determines that, und�rthe Financial Accounting Standards Board's rexi sed Interp���ati on N 0. 46, 
Consoli�afi?l1 ?fr,V�ri(lble Tnt�rest Entities . C"FIN 46''), . it . n1ay hold a \'ariable int9rest in Seller, 
butit}Cl.��s, fe9 iijf£iTI11ation �ec9.s�(lr)'; to ... make •• a· defi�i}iv9. fonp!�S,i?n• .��ller h9��PY �gr�es , to 
proyid9 �uffifient�B��dciala?d()wne�ship infonl?ation so that .Buyer srits·J\ffPi�te lpay pol1finn 
whether a vCl.riCl.�l� iiitere?t does existunder FIN 46 . ... .  If Buyer or o11e .qtiis.Cl.ffiliates .deterffiines 
that, under FIN 4��:itholds a variable interest in Seller, Seller hereby agrees to provide sufficient 
finanfial :md othe[illfonnation to Buyer or its Affiliate so that Buyer 111ay pl·operlfconsolid,ate 
�h.� ���tity il) �hich !th.()lds th.� vari<:�:�le. ip.terest 9+ prese,11tthe ci��<;�()sme? .re,q11ire,ci by fiN. 46. 

SECTION 7 

SECURITY AND CREDIT SUPPORT 
7. 1 Credit . SuJ)port. At any time during the Tenn, Seller Inay have to post Credit 

Support SecuritY in the amounts outlined on the. Credit Matrix based uportits' (;reditRating or 
that of the entity providing credit assurances as Credit Support Security ol1 behalf of Seller, and 
the sizeoftheprojectlf the required Credit Support i s  greater than zero dollars($0.00), uppri the 
request of Buyer, Seller shall provide the Credit Support in the form of: (x) a guaranty, in fonn 
and substance acceptable to Buyer in its sole discretion from a Person acceptable to Buyer in its 
sole· discretion,{)') a Letter of Credit, or (z) a Cash Escrmv. Buyer shall be require( to post 
Credit Support Security according to the schedule outlined in Attachment 2 1  to the .  AU Source 
RFP; however at the time the milestone set forth in Section 2.2.3 h�s been r11et, Buyershall be 
required t() pps� <::;r�ci�t Supp()li: $ec�rityin the ?:J!l.01Jnt of 1 o.9ro ()ftlje req11ired Cre<fit Supp9[1. 

7'.2 str6orciii1a:teci secill:itft11teFests; 

72. 1 . Security Interests. Concurrently with the eX.ecution orthis Agreernent and 
simultane.ousiy . wit� the acquisition by Seller after the Effective Date .· of any real property in 
connection with the Facility (including land and water or rights thereto), Seller shall execute, file 
and record such agreements, documents, instruments, deeds of trust and other writings as Buyer 
may request, all in form and substance satisfactory to Buyer, to give Buyer a perfected security 
interest in and lien on the Facility, the Premises and all other assets necessary or in Buyer' s 
opinion desirable for the development, construction, ownership, operation or maintenance of the 
Facility as security for Seller's performance and any amounts owed by. Seller to Buyer pursp.ant 
to: this Agreement (collectively the "Secudty Int�rests."). The Secwity Interes�s shall be 
subordinate in right of payment, priority and reme.dies only to the interests of tpe financiers fol' 
the Facility contemplated by Section 2.2.3 .11nd app:rovedby Buyer. 

7 .2.2 Pledge of Ownership Interests. [Note to bidders: Tit is section. is 
applicable only if Seifer is. a special purpose entity.] Concurrently with the execution of this 

35 



Exhibit PAC/208 

Kusters/41 

Agreement; ···. · Seller'�. eql.lity. holders·
.
· · · silan·· execute ·.··· ana file sl.lcil. agreements� • ddcl.linel1ts, 

instruments, . �ndot��f writi�g� as Buyer may request, all in[orm and sub�tance . satisfa�tory to 
Buyer, to give J?uyer a p�rf�ct�d . s�curity ipterest in and lien on all. o�pership inter�sts . ip Seller 
as security for Seller's performance and any amounts owedbySeller to Buyer pursuant to this 
Agree111e11t (the "PI�dge Interest"). The Pledge Interest• shall be subordina,te in riBht . of 
paymept, priority . and 

. 
remedies only t,o the <i�ter��t� of tl!t! flnanc�.�rs f()r tpe . F::t�Hity 

co11te�pla�e� by §�qtipn 2.2.3 anq approyed 1Jy B11,yer. 

7 .2j • Maintenance ofSe�urity Interests; •· 
Seiler shaife�ecufeand file an4 record 

(of ca�se. io··be e){�quted ,and �leq' ·and. t�co:ded) such Uniform .• COI1}111erciaL Code . . finanqing 
st�tements/.a:l1.4 •. ; g��§�:?f. tru�r an4y sh,ali, t,ak�. S�Cp i]11:�ef ast}?il,. apcl.•• e�ecute,/.Sllfll. fl}.11:11er 
instru111�nt8

. 
anc1;P��r JYritings ,as sh�U ·{ be req11ired by; ,Buyer t9 ponfil11} a11� · C()ntinVe the 

validitY, priority, an4.nerfection .of the S�curity ;nterests [and the. pledge Interest] , T�e ·granting 
ofthe Securit� Inters�ts Jand· the · . Pl�cige Interest] shal! n,ot

.
be to the excll1si()l1 ·Qf, nor ])e 

cop�trl.ledto li1�it t,he �nount?fany firrther claifns, cause� of action . or other rights accruing to 
Buyer byi� • .asoD·.·o(a11y breach or. d.efaJJlt by. Seller ]Jpger tl)is, Agr��illY11t ()r . theterminat,ion of 
this A gfe,eiiierift?J:i9rt9 ihe:expi[att()ri ·()f the T�rm. 

7.2 .. 4: Transfer .• of Required FaCility Documents. The Security •• Interests shall 
proyide thafifBuyer acts to obtain title. to the Facility pursuant to the intyrests provided by Seller 
pursuanttq Section 7:2. l , Seller shall take . all steps ·necessary to .. transfer. all Required Facility 
Documents necessary;to operate tl)e Facility to �uyyf,. and sl)all diligently prosycute and 
cpoperate in such transfers, 

7.3 Qt1arterf)r Financial StateJnel'lts. If requested by Buyer, Seifer shall withih thihy 
(30) days provide Buyer with copies of its most recent quarter!)' financial statemerts, together 
with the audited. financial statements of any guarantor providing Creciit St!PP()rt, in eaclt easy 
prepared i11 acc()rgapce with generally accepted ayeounting principles. 

7.4 Security is Not a Limit on Seller' s Liability. The Credit Support and S ecurity 
Interest� contemplated . by this Section ?: (a) constitutes security for, but . is not. a limitation.of, 
Seller's obl igations under. this Agreement, and .(b)shaU not be Buyer's exclusive remedy for 
Seller' s failure to perform in accordance with this Agreement. To the e�tent that Buyer draws on 
the Credit Support, Seller shall wit})iJ1 five (5) Business Day� reinstate the. security to the full 
::tQ10UJ11 required ])ythis, Section 7. 

7.5 Escrow Account. With respect to any Cash Escrow established pursuant to this 
Section 7 as Credit Support, Seller hereby grants Buyer a security interestin the escrow account 
and all moneys and other amounts in the atcountto secure payment and performance of Seller' s 
obligations under this Agreement. Buyer shall have, and Seller agrees to take all further action 
required or reasonably requested by Buyer to ensurethat Buyer has, all rights of a secured pahy 
under Article 9 of the Unifonn Commercial Code and applicable law with respect to the escrow 
account and all moneys and other amounts in the escrow account. The escrow agreement shall 
be in fonn and substance acceptable to Buyer in its discretion and shall contain the following 
language: "Escrow Agent acknowledges that Seller has granted Buyer a security interest in the 
amounts held by Escrow Agent in the [describe escrow accounts and all moneys and other 
amoyntsin the account] (coll(!ctively, the ''Collateral"). Escrow Agent ac�()wledges that it 
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(a) has received�l1d holds possession of the coilateraf for the l:>enefifof Buyer al1d nofas the 
agent of oron behalf of Seller . and {b) shall continue to hold po�se�sion of theCollateral for 
Buyer's benefitU1Jtil E�crow Agent receives notice in an �uthenticated record from Buyer that 
Buyer' s  security interest in the Collateral has been terminated. Escrow Agentac}mowledges that 
it has no rights in and to the Collateral other thel1 its right to. reyyiye pay111ent ofjts f�es �d. 
yxpel1S(!S p11rsu,a11t to. the ��yr()>,y Agreement" 

SECTION 8 

METERING 
8 . 1 Net Energy. Meter equipment shall be installed, owned, operated, maintained and 

tested in accordance with the terms of the Interconnection Agreement and shall automatically 
account for l ine losses between such meter equipment and the Delivery Point (collectively, the 
"Electric Metering Equipment"). The Electric Metering Equipment shall be capable of  
metering Net Energy delivered at the Delivery Point on  a continuous real time basis. 

8 . 1 . 1  Seller Electric Metering. Seller shall be responsible for the maintenance, 
testing and calibration of the Electric Metering Equipment and the maintenance and testing of the 
electrical facilities and Protective Apparatus, including any transmission equipment and related 
facil ities, necessary to interconnect the Facility at the Delivery Point Such instal lation shall be  
completed, and the delivery of such data shall be commenced, as promptly as possible but in  no 
event later than one month prior to  the commencement of Net Energy deliveries. Seller sha1 1 
bear all costs and expenses of install ing, maintaining and testing all Electric Metering 
Equipment. 

8 . 1 .2 Check Meters. Buyer may at its option and expense install and operate 
one or more check meters to check Se1ler' s meters. Such check meters shal l be for check 
purposes and shall not be used in the measurement of Net Energy or Ancil lary Services for the 
purposes of this Agreement. The check meters shall be subject at all reasonable times  to 
inspection and examination by Se1 ler or its designee. The installation and operation thereof 
shall, however, be done entirely by Buyer at no cost or expense to Sel ler. Seller shall grant to 
Buyer, at no cost or expense, the right to install such check meters at the Delivery Point and the 
right to access such check meters at reasonable times as requested by Buyer if such check m eters 
are located on the Premises. 

8 . 1 .3 Change in Measurement Method. If, at any time during the Term a new 
method or technique is developed with respect to electricity measurement, or the determination 
of the factors used in electricity measurement, such new method or technique may be substituted 
for the method set forth in this Section 8 . 1  when in the opinion of the Parties, employing such 
new method or technique is advisable, and they so agree in writing. 

8 . 1 .4 Industry Standards .  All  Electric Metering Equipment, whether owned by 
Seller or by a third party, shall be operated, maintained and tested by or on behalf of Sel ler in 
accordance with Prudent Electrical Practices. 

8 . 1 .5 Access. Each Party shall have the right to receive reasonable advance 
notice with respect to, and to be present at the time of, any instal ling, cleaning, changing, 
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repamng, inspecting, testing, calibrating or adj usting of Electric Metering Equipment. The 
records from such Electric Metering Equipment shall be the property of Seller, but upon 
reasonable advance notice, Seller shall make available to Buyer all data, records and charts 
relating to the Electric Metering Equipment, together with calculations therefrom, for inspection 
and verification. 

8 . 1 .6 Installations. Any installations of Electric Metering Equipment required 
pursuant to this Agreement shall be scheduled by Seller; provided, however, that no install ation 
which shall or could affect deliveries of Net Energy shall be made without the prior written 
consent of Buyer, which shall not be unreasonably withheld. Any installations of check meters 
by Buyer shall be scheduled by Buyer; provided, however that the installation shall not 
unreasonably interfere with the operation and maintenance of the Facility by Seller. 

8 . 1 .  7 Estimates. During the period after the Effective Date and prior to the 
installation and commencement of operation of the meters contemplated by this Section 8 . 1 .8,  
the Net Energy generated and delivered shall be estimated in good faith by Seller and the P arties 
shall prepare and submit invoices on the basis of such estimates. Any such invoice shall be 
adjusted retroactively based on the performance of the Facility during the three month period 
immediately following the installation of such meters. 

8 . 1 .8 Inspection. Seller, at its sole cost and expense, shall inspect and calibrate, 
or cause to be inspected and calibrated, all Electric Metering Equipment periodically, but not less 
frequently than annually. When any test, in the case of Electric Metering Equipment, shall show 
a measurement error of more than one-quarter percent ( 1 14%), correction shall be made for the 
period during which the measurement instruments were in error, first, by using the registration of 
Buyer's  check meter, if installed and registering accurately; if no check meter is instal led and 
registering accurately, or if the period cannot be ascertained, correction shall be made for one­
half ( 1 /2) of the period elapsed since the last date of test; and the measuring instrument shall be 
adjusted immediately to measure accurately. 

8 .2 Records. The Parties shall, for five (5) years or such longer period as may be 
required by the applicable Governmental Authority, each keep and maintain accurate and 
detailed records relating to the Facility 's  hourly deliveries of Net Energy. Such records shall be 
made available for inspection by either Party or any Governmental Authority having jurisdictior1 
with respect thereto during nonnal business hours upon reasonable notice. If either Party (the 
"Notifying Party") shall propose to discard any records theretofore required to be retained by 
this  Section 8 .2, it shall give notice to the other Party thereof and the other Party may within 
thiriy (30) days elect to take possession of such records by notice to the Notifying Party, and in 
such case the Notifying Party shall promptly, and in any event, no later than five (5) days 
fol lowing receipt of such notice, deliver such records to the other Pariy at its expense. If the 
Pariy receiving a Notice pursuant to this Section 8 .2 shall not respond within such thirty 
(30) days, the Notifying Pariy may discard such records without any further obligation 
hereunder. Upon written request by Buyer, Seller promptly shall request that the Transmission 
Provider provide in writing any and all meter or other data associated with the Facility and Net 
Energy directly to Buyer. Notwithstanding any other provision of this Agreement, Buyer shall 
have the right to provide such meter data to any RTO or generation tracking service. 
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8 .3 Adjustment to Loss Factors. If Buyer or Sel ler has a reasonable basis for 
concluding that the Electric Metering Equipment is not accurately measuring losses between the 
Electric Metering Equipment and the Delivery Point, it may propose an adjustment to the 
Electric Metering Equipment by notice to the other Party. Such an adjustment shall be 
prospective only. The notice will include information explaining in reasonable detail why the 
loss factor appears to be incorrect. The other Party shall have thirty (30) days in which to 
approve or disapprove of the proposed adjustment, which approval may not be unreasonably 
withheld, conditioned or delayed. A proposed loss factor adjustment that is not disapproved by 
notice to Seller given within the thirty (30) day period shall be deemed approved. The P arties 
shall cooperate in causing PacifiCorp Transmission to make an appropriate adjustment to the 
Electric Metering Equipment pursuant to the Interconnection Agreement. 

SECTION 9 

BILLINGS, COMPUTATIONS AND PAYMENTS 
9. 1 Monthly Invoices. On or before the tenth ( 1Oth) day fol lowing the end of  each 

month, Seller shall deliver to Buyer a proper invoice showing Seller' s computation of the Energy 
Payment, MAAF and the Capacity Payment for such month. If such invoice is delivered by 
Seller to Buyer, Buyer shall send to Seller payment for Seller's deliveries in respect thereof on or 
before the thirtieth (30th) day following the end of each month. 

9.2 Offsets. Buyer may offset any payment due under this Agreement against 
amounts owing from Seller to Buyer pursuant to this Agreement, any other agreement between 
the Parties or otherwise. Buyer' s exercise of recoupment and set off rights shall not limit the 
other remedies available to Buyer hereunder, under such other agreements, or otherwise. 

9.3 Interest on Late Payments. Any amounts that are not paid when due under this 
Agreement shall bear interest at the Prime Rate plus two hundred (200) basis points from the 
date due until paid; provided, however, that this interest rate shall at no time exceed the 
maximum rate allowed by applicable law. 

9.4 Disputed Amounts. If either Party, in good faith, disputes any amount due 
pursuant to an invoice rendered or written demand made under this Agreement, such Party shall 
notify the other Party of the specific basis for the dispute and, if the invoice shows an amount 
due, shall pay that portion of the statement that is undisputed, on or before the due date. Any 
such notice shall be provided within two (2) years of the date of the invoice in which the eiTor 
first occurred. If any amount disputed by such Party is determined to be due the other Party, or if  
the Parties resolve the payment dispute, the amount due shall be paid within five (5) days of  such 
determination or resolution, along with interest accrued at the rate determined under Section 9 .3 
from the date due until the date paid .  

9.5  Audit ·Rights. Buyer, through its authorized representatives, shall have the right, 
at its sole expense and during normal business hours,to examine and copy the records ofSeller 
to the extent reasonably necessary to verify the accuracy of any statement, charge or computation 
made hereunder or to verify Seller's performance of its obligations hereunder. Upon request, 
Seller shall provide to Buyer statements evidencing the quantities ofNet Energy delivered at the 
Delivery Point. If any statemept .is found to be inaccurate, a corrected statement shall be i ssued 
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ahd'anfam.?uni due thereunder "'ill.be promptly paid and shall bear triterest falculated at the rate 
deter�ined under§ection 9.3 from the date ofthe overpayment orunderpayment to thedate of 
receipt of the reco�cili11g payment. N9twithstanding the above,> no adjustment shall be fr1ad.e 
with respect to any statemei1t or payment hereunder unless Buyer questions the accuracy ()f sucli 
p,ayr_nynt or st�tem.ent '«ithin two(2) years after the cia,te qfsuch stater_nent or pay1nent. 

SECTION 1 0  

DEFAULTS AND REMEDIES 
10 . 1 Defaults. The following events are defaults (each, an "Event of Default") under 

this Agreement: 

1 0. 1 . 1  Events of Default by Either Party. 

1 0. 1 . 1. 1 A Party's  failure to make a payment when due under this 
Agreement if  the failure is not cured within ten ( 1  0) days after the non-defaulting Party gives the 
defaulting Party a notice of the default, except as provided in Section 9.4. 

1 0. 1 . 1 .2 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 fil ing; (c) becomes insolvent; or (d) i s  unable to pay 
its debts when due. 

1 0. 1 . 1 .3 A Party' s  breach of a representation or warranty made by 
that Party in this Agreement if  the breach is not cured within thirty (30) days after the non­
defaulting Party gives the defaulting Party a notice of the default. 

1 0. 1 . 1 .4 A Party otherwise fai ls to perform any material obligation 
imposed upon that Party by this Agreement if the fai lure is not cured within thirty (30) days after 
the non-defaulting Party gives the defaulting Party notice of the default; provided, however, that, 
upon written notice from the defaulting Party, this thiliy (30) day period shall be extended by an 
additional sixty (60) days if (a) the failure cannot reasonably be cured within the thirty (30) day 
period despite diligent effmis, (b) the default is capable of being cured within the additional s ixty 
(60) 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. 

1 0. 1 .2 Events of Default by Seller. 

10 . 1.2.1 Seller's failure topost or increase the Carry-Over u�uer of 
Credit within ted (fd) J3.usiness Days after the end of ea,ch n;w11th a,s r_nay be reql,!ired under 
Section S.lA. 

10 .1.2.2 Seller' s  failure to cause the FacilitY to achieve (a) an 
average o{ ihe >appli<)able CAFms of at lea,st [?%] in any tliree (3) COJ1SeCl]tive qllarters il1 (l 
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Contract Year'or (b) �cl11eve anaverage ()fthe applicabieCAFms ofaileasf[1%l u1 three (3) o�t 
of any fiv� (5)cof1s�cutiy� CC)J).tra�t Years . [ bipger to, edit �nq ppoyige pa,rameteis] . .. 

. . 

16. L2.3 Seiler's failure to post and maY11tail1 C1·e<iH Support as 
required by sestior1 } if �fie fail!Jr� . i� p()t cured; witb,iq five. csr 4ays, aft:er J3uy�r: giyes .�eller a 
notice ofthe default� 

10.1.2.4 Seller's failure to achieve. a inilestope by th� date · set forth 
for th� achleyeii}el1t of that milestone , inSection 2.2,{ other. than the'failure to, ' adlieve•the 
Commercial 9peration I? ate bythe Guaranteed Com111ercial Ope[ati()n Date) ifthe f?:ilupe is tl()t 
cured, withiq thmY (3Q)ga,ys a,ft:�r }3uyer g!y�s. S�ller a 119tice pfth� g�f?:ult: 

Id. f.2.5 . . . Sdler' s i failure ' 'to. cause llie FacilitY fc) achieve' the 
Com111ereial Operatlon Date on orbefore • [__J days following: the Guaranteed (:omn�ercial 
Operation ])�te:fnote to bid([ers: insert nlimber o{days; this wpl be � �n;aterialcomponen{ of 
tlyr �vlfluaiion: of:your bf4; 

.
. th,e naiure, of the .  resource will be coJJ!ii4er£?d. · · flu� lpwestfea!ifhlg 

li'ume!·a] if£?Hce�i'age,rJ:. I 

10.1.2.6 . · 
. 

?eller;s failure to cure : any default under apy Required 
FaCility Documents {including the Interconnection Agreeme11t) within the time a.llowed for a 
cure und�p such agreeme]Jt or i11stpum�nt. 

io.i.2.7 . Seller's sale ofenergy frbm the Facility to a Party other 
than Buyer in breach ofthis Agreement if Seller does notpeprnanentlycease such sale and 
compensate Buyer for the damages arising fron1 the. breac;,h, witpjn tell (1 ()) days aft:�r Buyer 
gives .Seller a no.tice of default. 

10.1.2.8 Seller' s Abancloniilent ofthe Facility, or the Facility i�  
unavailable. to provide energy for ninety (90) consecutive days or one hundred twenty {120)non:. 
c;o11s�cutive days inany three hundred sixty-five(365) da,y peri()4 co111111encing ()H .the 
Commerci:;tl Operation Date and ppor to �nd of the Term. 

1 0 .2 Tennination and Remedies. 

1 0.2. 1 Upon the occurrence of, and during the continuation of, an Event of 
Default, the non-defaulting Party shall be entitled to al l remedies available at law or in equity, 
and may terminate this Agreement by notice to the other Party designating the date of 
termination and delivered to the defaulting Party no less than ten ( 1  0) days before such 
termination date; provided, however, that as a precondition to Sel ler' s exercise of this 
termination right, Seller must provide copies of such notice to the notice addresses set forth in 
Section 22. Such copies shall be sent by registered overnight delivery service or by certified or 
registered mail, return receipt requested and shall state prominently therein in typefont no 
smaller than fourteen ( 1 4) point al l-capital letters that "THIS IS A TERMINATION NOTICE 
UNDER A PPA. YOU MUST CURE A DEFAULT, OR THE PPA WILL BE 
TERMINATED," and shall state therein any amount purported to be owed and wiring 
instructions. Seller will not have any right to terminate thi s  Agreement if the default that gave 
rise to the termination right is cured within the fifteen ( 1 5) Business Days of PacifiCorp's  receipt 

4 1  



Exhibit PAC/20 8  

Kusters/47 

of such notice.. Further, during the continuation of an Event of Default by Seller, and until it has 
recovered all damages incurred on account of such Event of Default by Seller, without exercis ing 
its termination right, Buyer may offset its damages against any payment due Seller. 

1 0.2.2 In the event of a termination of this Agreement: 

1 0.2.2. 1 The Parties' respective obligations under this Agreement 
shall terminate (other than those obligations which expressly are to be performed after 
tem1ination) . 

1 0.2.2.2 Each Party shall pay to the other all amounts due the other 
under this Agreement for all periods prior to termination subject to offset by the non-defaulting 
Party against damages incurred by such Party. 

1 0.2.2.3 The amounts due pursuant to Section 1 0 .2.2.2 shall be paid 
within thirty (30) days of the bil l ing date for such charges plus interest thereon at the Prime Rate 
from the date of termination until the date paid. The foregoing does not extend the due date of, 
or provide an interest holiday for any payments otherwise due hereunder. 

1 0.2.2.4 Without limiting the generality of the foregoing, the 
provisions of Sections 6.4.4, 6.9.4, 6.9.5, 8 .2, 9.3, 9.4, 9.5, 1 0 .7, 1 0 .9, 1 1  and 1 4  shall survive the 
tennination ofthis Agreement. 

1 0 .3 Specific Performance. Buyer shall be entitled to seek and obtain a decree 
compelling specific perfonnance or granting injunctive relief with respect to, and shall be  
entitled, without the necessity of fil ing any bond, to enjoin any actual or  threatened breach of  any 
material obligation of Seller under this Agreement. Seller agrees that in view of the nature of the 
bid procedure that caused Seller to be selected, and the impo1iance of the Facility and Buyer' s 
requirement for Capacity and energy, specific perfonnance (including temporary and preliminary 
relief) and injunctive and other equitable relief, including access to all records of Sel ler, are 
proper in the event of any actual or threatened breach of any material obligation by Seller under 
this  Agreement, and that any liability limits contained in this Agreement shall not operate to l imit 
the exercise of Buyer' s remedies in equity to cause Seller to perform its obligations under this  
Agreement. In any action for specific performance or  injunctive relief or other equitable relief, 
all expenses incurred by the prevailing party in such proceeding, including reasonable counsel 
fees, shall be awarded to the prevail ing party in such proceeding. Seller agrees that it wil l  not 
assert as a defense to Buyer' s action for specific performance of, or injunctive relief or other 
equitable relief relating to, Seller' s obligations hereunder that the amounts payable or paid by 
Seller in respect of l iquidated damages or actual damage constitute an adequate remedy for the 
breach of such obligation, and Seller hereby conclusively waives such defense. 

1 0 .4 Failure to Meet Availability. If an Event of Default by Seller described in 
Section 1 0 . 1.2.2 shall occur, Buyer shall have the right to enter the Facility and do all such things 
as Buyer may consider necessary or desirable to remedy such situation or to improve the 
availabil ity of the Contract Capacity, including making any repairs to the Major Equipment or 
the Facility. Seller shall reimburse Buyer for and shall indemnify and hold harmless Buyer from 
and against all losses, costs, charges and expenses incurred by Buyer in connection with exercise 
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of its rights under this Section 1 0.4 other than due to the gross negligence or willful misconduct 
of Buyer. In connection with the exercise of the rights under this Section 1 0 .4, Buyer shall have 
the right to recoup and set off all such losses, costs, charges and expenses against amounts 
otherwise owed by Buyer under this Agreement. 

1 0.5 Ilcehse to · Operate Faci lity; During .the occurrence andco�t1nuance of an Event 
of Default by' Se.II.�r,< �eller hereby. irrevocably grantsto Buyer the right, license, and auth9rity to 
enter the Pre111ises, �peratethe Facility, and to. perform Seller's obligatio11s un�e� this Agree,ment 
for. the .Term 'Of �his Agreement Notwithstanding. the . license grante<i. to Bu;:er . in .this, .Section 
1 0.5, so 1ong a� � nq pve?t ()f· Default by Seller ,-whiyh "\V()ul<f . entitle . BuY,er to terminat� this 
Agreell1e�1 �1fs.g£S�I"fe� .�ngis �()ntinui11�, �uyer ag�es�.that.§s11�r ll1liY:oP�rate t��:.51l�i!ity and 
prov�Beth#. e#�rgy �nd. Cap�city .. in. ·acc,ordance •• -with .. its obJigaticf�� uriderthis Ag�ee111e�t{> ypon 
the o§c_:urrence'ofari �yentpf Default and the expiration of.all applicaple opportunities to·.cure, 
Buyer m�y,butsh�Il .not be ·obligated to, exercise . its rig�ts as li£�r1s'ee under thi� Section · · 105 in 
lieu of teqniryation, �uyer' s . right to · operate the Facility . pursuantto the l icense grant�d it( this 
Se£tiol1i)9.:2: �l1NJ .B.e �ffectiye for; a period no� .to. e,xc�ed 3?5 <:lays•frol11 t�� d�te • . ·'?�Y% first 
exercise,s its Iiceryse rights. During any period .in w}1ich• }3uyer is .. operating the Facility pursuant 
to>the iiCense st�tjt(3d j� this Section 1 0.5, Seller shall, upon request from Buyer, reimburse 
Buyer for all r�aso11aple costs and expenses incurred 1JY ·Buyer to ope�ate and

. 
mainta�n �he 

Facility. In comiection "\Vith the exercise. of the rights under this Section 10.5, Buyer shall have 
the right to recqup and set off all such losses, costs, charg�es and expenses ag;:tinst amou11ts 
other-wi,se, o;,ved by �uy�r uqdeqhis {\greewent. 

1 0.6 Termination of Duty to Buy. If this  Agreement is terminated because of Sel ler ' s  
default, Seller may not require Buyer to purchase energy from the Facil ity before the date on 
which the Term would have ended had this Agreement remained in effect. Seller hereby waives 
its rights to require Buyer to do so. 

1 0.7  Net Replacement Power Costs. If this Agreement is terminated because of 
Seller' s default, Seller shall pay Buyer the positive difference, if any, obtained by subtracting 
(a) the result of ( 1 )  the energy, stated in MWh, that Seller was obligated to provide to Buyer 
during the remainder of the Term, multiplied by (2) the price per MWh (i) specified in Exhibit F 
for the remaining Contract Years subtracted from (ii) the market price of such energy as 
determined in good faith by Buyer, from (b) the Replacement Price for any energy that S el ler 
was obligated to provide during the remainder of the Term. Amounts owed by Seller pursuant to 
this Section 1 0 .7 shall be due within five (5) Business Days after Buyer gives Seller notice o f  the 
amount due. 

1 0 .8  Credit Support Security. Buyer may apply the Credit Support Security at any 
time to reduce amounts due from Seller to Buyer under this Agreement which are not paid when 
due. 

1 0.9 Cumulative Remedies. The rights and remedies provided to Buyer under this 
Agreement are cumulative and not exclusive of any rights or remedies which Buyer would 
otherwise have. 
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1 1 . 1 . 1  Indemnity by Seller. Seller hereby releases, indemnifies and holds 
harmless Buyer, its directors, officers, agents, and representatives against and from any and al l  
losses, claims, actions or suits, including costs and attorney' s fees, 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 Delivery Point, (b) any faci lities on Seller' s side of the Delivery Point, (c) Sel ler ' s 
operation or maintenance of the Facility, or (d) arising from Seller's performance under this 
Agreement, including any loss, claim, action or suit, for or on account of injury, bodily  or 
otherwise, to, or death of, persons, or for damage to, or destruction or economic loss of property 
belonging to Buyer, Seller or others, excepting only such loss, claim, action or suit as may be 
caused solely by the fault or  gross negligence of Buyer, its directors, officers, employees, agents 
or representatives. 

1 1 . 1 .2 Indemnity by Buyer. Buyer hereby releases, indemnifies and holds 
harmless Seller, its directors, officers, agents, and representatives against and from any and all 
losses, claims, actions or suits, including costs and attorney's  fees, resulting from, or arising out 
of or in any way connected with the energy delivered by Seller under this Agreement after the 
Del ivery Point, including any loss, claim, action or suit, for or on account of injury, bodi ly  or 
otherwise, to, or death of, persons, or for damage to, or destruction or economic loss of prope1iy, 
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 or representatives. 

1 1 .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 pmiion thereof to the other Party or 
to the public, nor affect the status of Buyer as an independent public utility corporation or Seller 
as an independent individual or entity. 

11.3 Consequential Damages. Neither PartY shall he liable to the other Party for 
special, punitive, indirect, ex,emplary or c�nsequelltial damages, whether such damages an� 
allowed or provided 1Jy contract, tor;t (inch,tding neglige�ce), �tric� lia1Jility, >statute or 
othe�ise. 

SECTION 1 2  

INSURANCE 
1 2. 1  Required Policies and Coverages. Without l imiting any l iabil ities or any other 

obligations of Seller under this Agreement, Seller shall secure and continuously carTy with an 
insurance company or companies rated not lower than "A" by the A.M. Best Company the 
insurance coverage specified on Exhibit J during the periods specified on Exhibit J. 

44 



Exhibit PAC/208 

Kusters/50 

12 .2 Certificates and Certified Copies of Policies. Seller shall provide Buyer with a 
certified "true and correct" copy of the insurance policies, provisions and endorsements 
contemplated by Exhibit J within ten ( 1 0) days after the date by which such policies are required 
to be obtained (as set forth in Exhibit J). If any coverage is written on a "claims-made" basis, 
the certification accompanying the policy shall conspicuously state that the policy is "cl aims 
made." 

SECTION 1 3  

FORCE MAJEURE 
13. 1  · , De�nHionofForce.•Majeure. As use�· in> t�is Agre,�ITient, ''Fofct� ;MaJe'ur�'? or 

'''an even f ri� )_?orce l\1a jeu, re, lTieans an e"�nt (a) is·rw� reasona,bly a,nti cipated as oft�e �llte ()f 
thisAgr��m��t; QJ) isrio! \Vithin the reasonable control oft�e Pflliy.a,ff�ct�d by ��e event, (c) is 
nott�e res�lllEiof s%� Party' s  negligence or failure: to act, and (d) couldJiotbe o:rerco111e ?Y the 
affe9ted f:art�'�

.
�se of�u� diligevc�jn the

. 
cirdulTISt(lnces. F pFce Maj eu5e . .  j!1c1u�es �y�nts .Qf�he 

fpl1p�ing ;tyg�§j· gplr to\t11e exte�t ;that•such a� �ye�t� in· .. consideratign, of}heLcircJ111�tan.ces, 
satisfies sfi,�f!est� ·.setJorth . in···the ••· prepeding se�tence : ... acts pf God; fire,;. �xplosio11; civil 
disturb.(tnce ; �ab()ta&e.; and actiono rrestraint ·. by col1rt order or pub lip or gove11fnient l111thority 
(as long as th�Vaffeptep : Party ha,s not appli�d for or assiste� in the appiicati()n for, •and �as 
opposed ' to the extent• reasonable, such court or government acti(m). Notwithstanding ··. the 
fm;eg?ing, none oq�e following consti1:ute Force Majeure: (i) Seller's ability to sell; or Buyer ' s  
ability to purchase energy at a more advantageous price than is provided under this Agreement; 
(ii) the cost or availability of Fuel; .(iii) ecorlomic. hardship including lack. of rqo,ney; <(iv) the 
imposition upon Sellef()f costs or taxes allocated t() Seller under Sections 5 or 6; (v) delay or 
failur�. by Seller t9 ohtain any Required Facility . Document, ot�erthan Permits which Seller is 
dilig�ntly and timely ta}(ing all reasonable steps to obtain; (vi)str�kes or l�bor disturbances 
occurring at the Facility, the Premises or any of Buyer's or Seller' s facilities; (vii) changes  in, or 
cost� of compliance with, Environmental Laws enacted after. the date of this Agreement; (viii) 
curtai lment or sl1Spensiori of transmission . or directive from the Transmission Provider or 
Interconne�t!mi Provider to culi:ail or suspend deliveries; (ix) the failure ofthe Interconnection 
Provider or Transmission Provider, whether or not the lnterconnection Provider or Transmission 
Provider is PacifiCorp acting in its regulated transmission function capacity, for any reason to 
transmit Contract Capacity or energy ansi (x) increased cost ()f electricity, steel, lal:mr, or 
transportatiqn constitutean. event o.f Force J\1aje:ure. 

13 .2 Suspension ofPefformance. If either Party is rendered wholly odn part unable tO 
perform its pblig(ltions under this A�reement because of an evento f Force Majeure, both Parties 
shall be �X�l1sed f�:om the pt;:rfo�mm�ye affecte(i by the ever:1t ofForce Iylaje:ure, provided th<1t: 

13.2. f the Party affected by the Force Majeure, shall, witl}in two (2) weeks . after 
the occm-fence of the event of force Majeure, give the qther Party written notice. describing the 
partipulars ofthe t;:vent; and 

1 3.2.2 the suspension of performance shall b{ o(l10 g�e(lter scope . and of no 
longer duration than is requii;ed by th�;: forpe Majeure; and 
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iJ:3, • Force Ma)eill-e 'Boes Not Affect dth.er bhiigatic>ns. "No 'ohligatiohs 6re1ther PaftY 
thatarosebefore th� Force Majeure causing the suspension of performaq9e orJ4at (l�ise after t4e 
c�ss(ltiP11 9fthe fprce J:vfaj�l1re shaH be exc11s1:!4 !Jyth,e force Majeury. 

f3i4 .. 'RI�11Ho 'fennil1ate . . . if.a f''orc� MaJ�ure event prevents a J:arty from substaniia1ly 
perfonnipg it�. ()bligati()n� l!nder thisAgrTemept fora periodexceeding one hll?�red eighty (189) 
ciays, t�en J3�yer�ay i�rminate thi�, i\_greementby giying t�rr(IO)qays,' prior notice t() Seller. 
Upo11 ... sl1ch �er,n).ip1;lt!()n, ; ;neither P�rty\ vvi!l �av� ..•• �? li�8ility.io; the . o,thef with.•

.
•respe�t �R t?e 

perio? f()llowif1g' th�)ff�cti'Ve ?at� ()fsu9h tTn11ip(ltiP}1;,.provJde_J, fro11!eve;;�, tha(this ;\gree1Tient 
will rem(liniin , �[feet tp the extent'J]ecessary t() .�acilitate the settlement

. 
of all lia!JiJities · <l11cl 

ob,lig(ltioqs arising 1111der this Agr�ement before the, effective qate. ofs11ch tennipatipn. 

SECTION 14  

CONFIDENTIALITY 
14. 1 Confidential Business Infonnation. The Parties' proposals and negotiations prior 

to the date hereof concerning this Agreement, the terms of this Agreement, and the actual 
charges billed to Buyer under this Agreement, constitute the "Confidential Business 
Information" of both Parties. Seller and Buyer each agree to hold such Confidential Business 
Information wholly confidential. 

14.2 Duty to Maintain Confidentiality. Confidential Business Infonnation may only be 
used by the Parties for purposes related to the approval, administration or enforcement of this 
Agreement and for no other purpose. Each Party agrees not to disclose Confidential Business 
Information to any other person (other than its affiliates, counsel, consultants, lenders, 
prospective lenders, buyers, prospective buyers, contractors constructing or providing services to 
the Facility, employees, officers and directors who agree to be bound by the provisions of this 
Section), without the prior written consent of the other Party, provided that either Party may 
disclose Confidential Business Information, if such disclosure is required by law, required in 
order for Buyer to receive regulatory recovery of expenses related to the Agreement or pursuant 
to an order of a court or regulatory agency or in order to enforce this Agreement or to seek 
approval of this Agreement. In the event a Party is required by law or by a court or regulatory 
agency to disclose Confidential Business Information, such Party shall to the extent possible 
notify the other Party at least three (3) Business Days in advance of such disclosure. 

14 .3 Irreparable Injury: Remedies. Each Party agrees that violation of the terms of  this 
Section 14 constitutes irreparable harm to the other, and that the harmed Party may seek any and 
all remedies avai lable to it at law or in equity, including injunctive relief. 

14.4 News Releases and Publicitv. Before issuing any news release or promotional 
material regarding the Facility, Seller shall contact Buyer for language that credits Buyer as 
purchasing the Net Energy and shall use such language in such news releases and promotional 
material. 
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1 5 . 1  Negotiations. The Parties shall attempt in good faith to resolve all d isputes 
arising out of or related to or in connection with this Agreement promptly by negotiation, as 
fol lows. Any Party may give the other Party written notice of any dispute not resolved in the 
nonnal course of business. Executives of both Parties at levels one level above the personnel 
who have previously been involved in the dispute shall meet at a mutually acceptable time and 
place within ten (1 0) days after delivery of such notice, and thereafter as often as they reasonably 
deem necessary, to exchange relevant infonnation and to attempt to resolve the dispute. If  the 
matter has not been resolved within thirty (30) days from the referral of the dispute to sen ior 
executives, or if no meeting of such senior executives has taken place within fifteen ( 1 5) days 
after such referral, either Party may initiate l itigation as provided hereinafter if neither Party has 
requested that the dispute be mediated in accordance with Section 1 5 .2 below. All negotiations 
pursuant to this clause are confidential. 

1 5 .2 Mediation. If the dispute is not resolved within thirty (30) days from the referral 
of the dispute to senior executives, or if no meeting of senior executives has taken place w ithin 
fifteen ( 1 5) days after such refen·al, either Party may request that the matter be submitted to 
nonbinding mediation. If the other Party agrees, the mediation will be conducted in accordance 
with the Construction Industry Arbitration Rules and Mediation Procedures (Including 
Procedures for Large, Complex Construction Disputes) of the American Arbitration Association 
(the "AAA"), as amended and effective on July 1 ,  2003 (the "Mediation Procedu res"), 
notwithstanding any Dollar amounts or Dollar limitations contained therein. 

1 5.2. 1 The Party requesting the mediation, may commence the mediation process 
with AAA by notifying AAA and the other Party in writing ("Mediation Notice") of such 
Party' s desire that the dispute be resolved through mediation, including therewith a copy of the 
Dispute Notice and the response thereto, if any, and a copy of the other Party ' s  written 
agreement to such mediation. 

1 5 .2.2 The mediation shall be conducted through, by and at the office of A AA 
located in Salt Lake City, Utah. 

1 5 .2.3 The mediation shall be conducted by a single mediator. The Parties  m ay 
select any mutually acceptable member from the panel of retired judges at AAA as a mediator. 
If the pmiies cannot agree on a mediator within five (5) days after the date of the Mediation 
Notice, then the AAA's  Arbitration Administrator shall send a l ist and resumes of three (3) 
available mediators to the parties, each of whom shall strike one name, and the remaining person 
shall be appointed as the mediator. If more than one name remains, either because one or both 
parties have failed to respond to the AAA 's  Arbitration Administrator within five (5) days of 
receiving the list or because one or both parties have failed to strike a name from the l i st or 
because both parties strike the same name, the AAA's  Arbitration Administrator will choose the 
mediator from the remaining names. If the designated mediator shall die, become incapabl e  or, 
unwil l ing to, or unable to serve or proceed with the mediation, a substitute mediator shall be 
appointed in accordance with the selection procedure described above in this Section 1 5 .2 .3 ,  and 
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such substitute mediator shall have all such powers as if he or she has been originally appointed 
herein. 

1 5 .2.4 The mediation shall consist of one or more informal, nonbinding meetings 
between the Parties and the mediator, jointly and in separate caucuses, out of which the mediator 
will seek to guide the Parties to a resolution of the dispute. The mediation process shall continue 
until the resolution of the dispute, or the termination of the mediation process pursuant to Section 
1 5 .2 .7 .  

1 5 .2.5 The mediator' s  fees and expenses, shall be borne equally by the Parties. 
Each Party shall bear its own expenses incurred in connection with such mediation; provided, 
however, that if any dispute hereunder is not fully resolved as a result of such mediation, the 
prevail ing party shall be awarded its reasonable attorney fees in any subsequent d ispute 
resolution proceedings. 

1 5  .2.6 All verbal and written communications between the parties and i ssued or 
prepared in connection with this  Section 1 5 .2 shall be deemed prepared and communicated in 
furtherance, and in the context, of dispute settlement, and shall be exempt from discovery and 
production, and shall not be admissible in evidence (whether as admission or otherwise) in any 
other proceedings for the resolution of the dispute. 

1 5 .2.7 The initial mediation meeting between the Parties and the mediator shal l 
be held within twenty (20) days after the Mediation Notice. Either Party may terminate the 
mediation process upon the earlier to occur of (A) the fai lure of the initial mediation meeting to 
occur within twenty (20) days after the date of the Mediation Notice, (B) the passage of thirty 
(30) days from the date of the Mediation Notice without the dispute having been resolved, or 
(C) such time as the mediator makes a finding that there is no possibil ity of resolution through 
mediation. The mediation shall fol low and be governed by the laws of the State of New York. 

1 5 .2.8 Ali deadlines specified in this Section 1 5 .2 may be extended by m utual 
agreement. 

1 5 .3 Choice of Forum. Each Pmiy irrevocably consents and agrees that any l egal 
action or proceeding arising out of this Agreement or the actions of the Pmiies leading up to the 
Agreement shall be brought exclusively in the United States District Court for the District of 
Oregon, Portland Division. By execution and delivery of this Agreement, each Party (a) accepts 
the exclusive jurisdiction of such comi and waives any objection that it may now or hereafter 
have to the exercise of personal jurisdiction by such court over each Party, (b) irrevocably agrees 
to be bound by any final judgment (after any and all appeals) of any such comi arising out of 
such documents or actions, (c) irrevocably waives, to the fullest extent permitted by law, any 
objection that it may now or hereafter have to the laying of venue of any suit, action or 
proceedings arising out of such documents brought in such comi (including any claim that any 
such suit, action or proceeding has been brought in an inconvenient forum), (d) agrees that 
service of process in any such action may be effected by mailing a copy thereof by registered or 
certified mail, postage prepaid, to such Party at its address as set forth in this Agreement, and 
(e) agrees that nothing in this Agreement shall affect the right to effect service of process in any 
other manner pennitted by law. 
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1 5 .4 Settlement Discussions. No statements of position or offers of settlement made in 
the course of the dispute resolution process described in this Section will be offered into 
evidence for any purpose in any litigation or arbitration between the Parties, nor wil l  any such 
statements or offers of settlement be used in any manner against either Pmiy in any such 
litigation or arbitration. Further, no such statements or offers of settlement shall constitute an 
admission or waiver of rights by either Party in connection with any such l itigation or arbitration. 
At the request of either Party, any such statements and offers of settlement, and all copies 
thereof, shall be promptly returned to the Party providing the same. 

15.� Waiver• of Jury TriaL EACH PARTY iOJ6wti\iGLy, yoLD1\JtAR.iLY, 
��;��wz��t�"tVva�6�-����:;6������r&����?t�T���&gtJtrgr, 
UND_ . . . · .. __ ER_ '· OR" IN) ;CONNECTION -WITH THIS ·AGREEMENT<AND ANY AG_RE_· _EM'ENT 
EXECUTEQ ·o�· coNTEMPLATED JO BE.EXECUTED IN CONiU}\lcTION" �ITFf THis 
AGJ3-EEI\1gN"J',QS-·AN)' COURSE OF CONDUCT, COlJRSE.9FJ?EALfNGj STATEMENTS 
CWf1Eif:I?�!;l:)2fRJ3t\U: ·.Ol{•···•·W�']''I)�1V .• ••··· ()�·•••ACJI():NS i ()F' •. , AN"Y •J:>A�lJ¥< : '{'9 \JHIS 
AG_ RE_ . . · EMENt: ;8i THIS• PROVISION IS·A MATERIAL INDUCEMENT .. TO EACH OF T_· _HE 
PA�TIES I'OR. ENTE�ING INTO. THIS AGREEMENT. �A9H PA�TYl-ffiREBX \VAIVES 
ANY �IG!iJ;'• TQ(CONSOLIDATE . ANY'ACTION, •PROCEEDING O� ·•COl]NTERCLAIM 
ARISINQOUT ()F OR IN CONNECTION WITH THIS ' AGREEMENT AND ANY OTHER 
AGREEMENT EXECUTED OR CONTEMPLATED TO BE EXECUTED IN CONJUNCTION 
WITH THIS AGREEMENT, OR ANY MATTER ARISING H.EREUNDER OR 
THEREUNDER WITH ANY PRQ9EEDJNQ IN WHICH .A JURY TRIAL H;A$ NOT OR 
CANNOT BE WAIVED. 

1 5 .6 Equitable Remedies. In any action for specific performance or injunctive rel ief or 
other equitable relief, all expenses incurred by the prevailing party in such proceeding, incl uding 
reasonable counsel fees, shall be awarded to the prevail ing party in such proceeding. Se l ler 
agrees that it wil l  not assert as a defense to Buyer's action for specific perfonnance o f, or 
injunctive or other equitable relief relating to, Seller' s obligations hereunder that the amounts 
payable or paid by Seller in respect of l iquidated damages constitute an adequate remedy for the 
breach of such obligation, and Seller hereby conclusively waives such defense. Seller shall at all 
times during the Term, own, lease, control ,  hold in  its own name or be signatory to all Required 
Facil ity Documents (as the case may be) relating to the Facility to the extent necessary to prevent 
a material adverse effect on Buyer's right to specific perfonnance or inj unctive rel ief. 

SECTION 1 6  

GUARANTEED PERFORMANCE PARAMETERS 
··. 1 6. 1  Guahnteed Heat Rate: Seller shall operate and maintain th� FaCility sd as tg 

achieye the Guaranteed Heat Rate in accordan.ce with the provisions of Exhibit Q. 

·. ·.· . 1 6.2 (juararlieedStart-Up til-ne. Seller shall operate and111aintairi the Facility S()aS to 
achieve the Guaranteed Start-UpTime in. accordance with the provisions of Exhibit Q. 

1 6 .3 Guaranteed · Ramp Ra.te. Seller shall operate and maintain the .Facility so .as 
achieve the Guaranteeci Ramp Rate iri accordance with the provisions ofExhibit Q. 
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1 7. 1  Several Obligations. Nothing contained in this Agreement shall be construed to 
create an association, trust, partnership or joint venture or to impose a trust, partnership or 
fiduciary duty, obligation or l iabi l ity on or 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. 

1 7 .2 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 that may direct the 
application of the laws of another jurisdiction. 

1 7 .3 Partial Invalidity. The Parties do not intend to violate any Requirements of  Law 
governing the subject matter of this Agreement. If any of the tenns of this Agreement are finally 
held or determined to be invalid, illegal or void as being contrary to any Requirements of Law or 
public pol icy, all other tenns of the Agreement shall remain in effect. The Parties shall use best 
efforts to amend this  Agreement to reform or replace any terms determined to be invalid, i llegal 
or void, such that the amended tenns (a) comply with and are enforceable under Requirements of 
Law, (b) give effect to the intent of the Parties in entering into this Agreement, and (c) preserve 
the balance of the equities contemplated by this Agreement in all material respects. 

1 7 .4 Waiver. No waiver of any provision of this Agreement shall be effective unless 
the waiver i s  set forth in a writing that (a) expressly identifies the provision being waived, and 
(b) is signed by the Party waiving the provision. A Party' s  waiver of one or more failures by the 
other Party in the performance of any of the provisions of this Agreement shall not be construed 
as a waiver of any other failure or failures, whether of a like kind or different nature. 

1 7 .5 Governmental Jurisdiction and Authorizations. This Agreement is subject to the 
jurisdiction of those Governmental Authorities having control over either Party or this  
Agreement. Buyer' s duty to comply with this  Agreement i s  conditioned on Seller' s submi ss ion 
to Buyer before the Commercial Operation Date and maintaining thereafter copies of all 
Required Facility Documents. 

1 7 .6 Restriction on Assignments. Except as expressly provided in Section 1 7 .7, 
neither Party shall assign this Agreement or any of its rights or obligations under this Agreement 
without the prior written consent of the other Party. 

17 .7  Permitted Assignments. Buyer may assign its rights, delegate its duties  or 
otherwise transfer its interests hereunder, in whole or in pari to another entity having a long-term 
credit rating assigned thereto by a "nationally recognized statistical rating organization" (as that 
term is used in Rule 1 5c3- l (c)(2)(vi)(F) under the Securities Exchange Act of 1 934) that equals 
or exceeds Buyer' s long tenn credit rating as of the date of such assignment. 

1 7 .8  Entire Agreement. This Agreement (including all attached Exhibits, which are 
incorporated by this reference) supersedes all prior agreements, proposals, representations, 
negotiations, discussions or letters, whether oral or in writing, regarding the subject matter of this 
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Agreement. No modification of this Agreement shall be effective unless it is in writing and 
signed by both Parties. 

1 7 .9 Amendments. This Agreement shall not be altered or amended except by an 
instrument in writing specifically identifying the provisions to be amended and executed by 
authorized representatives of both parties. 

1 7. 1 0  No Third Party Beneficiaries. Notwithstanding anything to the contrary h erein, 
thi s  Agreement does not confer any rights upon any person other than the parties and their 
respective successors and pennitted assigns. There are no third party beneficiaries of this 
Agreement. 

17 . 1 1 Agents and Subcontractors. This Agreement may be perfonned by Buyer through 
the use of agents and subcontractors (but such use shall not relieve Buyer of any obligation 
hereunder). 

1 7 . 1 2  Notices. All notices, requests, statements or payments shall be (a) made to the 
addresses set forth below, (b) in writing, and (c) delivered by letter, facsimile or other 
documentary fonn. Notice by facsimile or hand del ivery shall be deemed to have been received 
by the close of the Business Day during which the notice is received or hand delivered. Notice 
by overnight mail or courier shall be deemed to have been received upon delivery as evidenced 
by the delivery receipt. 

To Seller: 

with a copy to : 

To Buyer: 

with copies to : 

PacifiCorp 
825 NE Multnomah, Suite 2000 
Pmiland, Oregon 97232-23 1 5  
Attn: Sr. Vice President, Commercial & Trading 

PacifiCorp 
825 NE Multnomah, Suite 600 
Pmiland, Oregon 97232-23 1 5  
Attn : Director o f  Contract Administration, Commercial & 
Trading 

The Parties may change any of the persons to whom such notices are addressed, or their 
addresses, by providing written notices thereof in accordance with this Section. 
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i 7. 13 !Mobile-Sierra. ' 'f�erates foi- 'servic� specified hi J�is �gree�entshaii rell1aiii m 
effeci'l111til .�Xpiratiql1 of the yenn, �n�shall n,ot be subjesttO. crange for anY reason, incll1dil1g 
r�gulatoryreyieyv,,, abse11t . �greement of the parties. N eitherPart� �hall pet�tion. �ERQ p�rsq�nt 
to the · provisions of sections 205 or 206 of the Federal Power A,.ct(16l]�S.C: § 792 et seq. ) to 
ame11�, such }Jfices ,or �ern:1s, or support .a . petition bY, anyother person seeking.to ar11en,d s.tich 
prices ortel1Tis, ,�bsenttheagree!tlent in writingof theother �arty; . f,urth�r,absegtth� �green;ent 
in, .'Y:riting,by. bq�4 �arties;· the standard of re�ie'Y: fo� ch311ges to this Agre�ment prqP()S�d.by a 
Pa�y, .a nqp-PCirty or the FE�Cactingsuasponte shall · qe,the "puplic interest': applicCltion, .of t�e 
''justClnd reasqnable'' standard of review set fortirin UnitedCT,as �ipe Line Cq, >v;. Afo�ile Gas 
Service Corp. ; 350 ,U.�. 332{1956) and 1fe4eral Power. Commission))· Sier,ra Pacific. Pd11Jer. C,o. ,  
350 l_T,S .. 3,4� (195.6) an,d.clarifie� byA[organ §tanle)/ fiapita]qroup, 1nc . .. y: fyb;: Util, pi,st. ljp: l 
ofS'?oho�isl1'" •}?4·U,,� 7 > ; 1 28 •. S. Ct2733 (200&)and]V}J(} fo.:}Verly(ktg; · f:J:9 y J.ia:.f�f! P1!JJ. 
Ut�l. 9o.mm '17, -- p:s. ---· _s. ct. _, N. 08:-�74 {2009). 

1 7 . 1 4  Counterparts. This Agreement may be executed in two (2) or more counterparts, 
each of which is an original and all of which taken together constitute one and the same 
instrument. 

[SIGNATURES ON NEXT PAGE) 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed m 
their respective names as of the date first above written. 

[SELLER] , 
as Seller 

By: -------------------------------

Name: 

Title: 

PACIFICORP, 
as Buyer 

By:  

Name: 

Title :  

[SIGNATURE PAGE TO 2008 ALL SOURCE RFP POWER PURCHASE AGREEMENT] 
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This CONSENT AND AGREEMENT (this "Consent"), dated as of , 200 , i s  
entered into by and among PacifiCorp, an Oregon corporation, acting i n  its merchant function 
capacity (together with its permitted successors and assigns, "PacifiCorp"), , 
in its capacity as [Administrative Agent] for the Lenders referred to below (together with its 
successors, designees and assigns in such capacity, "Administrative Agent"), and , 
a formed and existing under the laws of the State of (together with its 
permitted successors and assigns, "Borrower"). Unless otherwise defined, all capitalized terms 
have the meaning given in the Contract (as hereinafter defined). 

RECITALS 

A. Borrower intends to develop, construct, install, test, own, operate and use an 
approximately _ MW electric generating facil ity located ------, known as the 
_____ Generation Project (the "Project") . 

B .  In order to partially finance the development, construction, installation, testing, 
operation and use of the Project, Borrower has entered into that certain [Financing Agreement,] 
dated as of (as amended, amended and restated, supplemented or otherwise modified 
from time to time, the "Financing Agreement"), among Borrower, the financial institutions from 
time to time parties thereto (collectively, the "Lenders"), and Administrative Agent for the 
Lenders, pursuant to which, among other things, Lenders have extended commitments to make 
loans and other financial accommodations to, and for the benefit of, Borrower. 

C. Borrower anticipates that, prior to the completion of construction of the Project; it 
will seek an additional investor (the "Tax Investor") to make an investment in Bonower to 
provide additional funds to finance the operation and use of the Project. [if applicable] 

D. PacifiCorp and Bonower have entered into that certain Power Purchase 
Agreement, dated as of (collectively with all documents entered into in 
connection therewith that are listed on [Schedule A] attached hereto and incorporated herein by 
reference, as all are amended, amended and restated, supplemented or otherwise modified from 
time to time in accordance with the terms thereof and hereof, the "Contract"). 

E. Pursuant to a security agreement executed by Borrower and Administrative Agent 
for the Lenders (as amended, amended and restated, supplemented or otherwise modified from 
time to time, the "Security Agreement"), Borrower has agreed, among other things, to assign, as 
collateral security for its obligations under the Financing Agreement and related documents 
(collectively, the "Financing Documents"), all of its right, title and interest in, to and under the 
Contract to Administrative Agent for the benefit of itself, the Lenders and each other entity or 
person providing collateral security under the Financing Documents. 
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NOW THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, and intending to be legally bound, the parties hereto hereby 
agree as fol lows: 

SECTION 1 .  CONSENT TO ASSIGNMENT. PacifiCorp acknowledges the assignment 
referred to in Recital E above, consents to an assignment of the Contract pursuant thereto, and 
agrees with Administrative Agent as fol lows: 

(A) Administrative Agent shall be entitled (but not obligated) to exercise all 
rights and to cure any defaults of Borrower under the Contract, subject to applicable notice and 
cure periods provided in the Contract. Upon receipt of notice from Administrative A gent, 
PacifiCorp agrees to accept such exercise and cure by Administrative Agent if timely made by 
Administrative Agent under the Contract and this Consent. Upon receipt of Administrative 
Agent's written instructions, PacifiCorp agrees to make directly to Administrative Agent all 
payments to be made by PacifiCorp to Borrower under the Contract from and after PacifiCorp ' s  
receipt of such instructions, and Borrower consents to any such action. 

(B) PacifiCorp will not, without the prior written consent of Administrative 
Agent (such consent not to be unreasonably withheld), (i) cancel or terminate the Contract, or 
consent to or accept any cancellation, termination or suspension thereof by Borrower, except as 
provided in the Contract and in accordance with subparagraph 1 (C) hereof, (ii) sell, ass ign or 
otherwise dispose (by operation of law or otherwise) of any pari of its interest in the Contract, 
except as provided in the Contract, or (iii) amend or modify the Contract in any manner 
materially adverse to the interest of the Lenders in the Contract as collateral security under the 
Security Agreement. Any purp01ied termination, cancellation or assignment which is not in 
compliance with this Section l (B) shall be void which shall be the sole remedy under this 
Consent for such action. 

(C) PacifiCorp agrees to deliver duplicates or copies of all notices of default 
delivered by PacifiCorp under or pursuant to the Contract to Administrative Agent in accordance 
with the notice provisions of this Consent. PacifiCorp may deliver any such notices concurrently 
with delivery of the notice to Borrower under the Contract. Administrative Agent shall have: (a) 
the same period of time to cure the breach or default that Borrower is entitled to under the 
Contract if such default is the failure to pay amounts to PacifiCorp which are due and payable  by 
Borrower under the Contract, except that if PacifiCorp does not deliver the default notice to 
Administrative Agent concurrently with delivery of the notice to Borrower under the Contract, 
then as to Administrative Agent, the applicable cure period under the Contract shall begin on the 
date on which the notice is given to Administrative Agent, or (b) ninety (90) days from the date 
notice of default or breach is delivered to Administrative Agent to cure such default i f  such 
breach or default cannot be cured by the payment of money to PacifiCorp, so long as 
Administrative Agent continues to perform any monetary obligations under the Contract, 
Section 1 1 . 1 .2(c) of the Contract is not being breached, and all other obligations under the 
Contract are perfonned by Borrower or Administrative Agent or its designees or assignees .  If 
possession of the Project is necessary to cure such breach or default, and Administrative Agent 
or its designees or assignees declare BoiTower in default and commence foreclosure proceedings, 
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Administrative Agent or its designees or assignees will be allowed a reasonable period  to 
complete such proceedings. PacifiCorp consents to the transfer of Borrower's interest under the 
Contract to the Lenders or Administrative Agent or their designees or assignees or any of them 
or a purchaser or grantee pursuant to the terms of the F inancing Documents upon enforcement of 
such security at a foreclosure sale by judicial or nonjudicial foreclosure and sale or by a 
conveyance by Borrower in l ieu of foreclosure and agrees that upon such foreclosure, sale or 
conveyance, PacifiCorp shall recognize the Lenders or Administrative Agent or their designees 
or assignees or any of them or other purchaser or grantee as the applicable party under the 
Contract (provided that such Lenders or Administrative Agent or their designees or assignees or 
purchaser or grantee assume the obligations of Borrower under the Contract, including, without 
l imitation, satisfaction and compliance with all requirements of Sections 8 . 1  and 8.2 of the 
Contract, and provided further that PacifiCorp' s  subordinated lien rights with respect to the 
Project are preserved in the event of any transfer of Borrower' s  interest under the Contract) . 

(D) Notwithstanding subparagraph l (C) above, in the event that the Contract 
is rejected by a trustee or debtor-in-possession in any bankruptcy or insolvency proceeding, or if 
the Contract is terminated for any reason other than a default which could have been but was not 
cured by Administrative Agent or its designees or assignees as provided in subparagraph 1 (C) 
above, and if, within forty-five ( 45) days after such rej ection or termination, the Lenders or their 
successors or assigns shall so request, to the extent permitted by applicable law, PacifiCorp and 
the Lenders or Administrative Agent or their designees or assignees will enter into a new 
contract. Such new contract shall be on the same tenns and conditions as the original Contract 
for the remaining term of the original Contract before giving effect to such termination, and shall 
require the Lenders or Administrative Agent or their designees or assignees to cure any payment 
defaults then existing under the original Contract. 

(E) In the event Administrative Agent, the Lenders or their designees or 
assignees elect to perform Borrower's obligations under the Contract as provided in 
subparagraph l (C) above or enter into a new contract as provided in subparagraph l (D) above, 
the recourse of PacifiCorp against Administrative Agent, Lenders or their designees and 
assignees shall be limited to such parties ' interests in the Project, the credit support requ ired 
under Section 7 of the Contract, and recourse against the assets of any party or entity that 
assumes the Contract or that enters into such new contract. 

(F) In the event Administrative Agent, the Lenders or their designees or 
assignees succeed to Borrower's interest under the Contract, Administrative Agent, the Lenders 
or their designees or assignees shall cure any then-existing payment and performance defaults 
under the Contract, except any performance defaults of Borrower itself which by their nature are 
not susceptible of being cured. Administrative Agent, the Lenders and their designees or 
assignees shall have the right to assign all or a pro rata interest in the Contract or the new 
contract entered into pursuant to subparagraph 1 (d) above to a person or entity to whom 
Borrower' s  interest in the Project is transferred, provided such transferee assumes the obligations 
of Borrower under the Contract. Upon such assignment, Administrative Agent and the Lenders 
and their designees or assignees (including their agents and employees, but excluding Seller) 
shall be released from any fmiher liability thereunder accruing from and after the date of such 
assignment, to the extent of the interest assigned. 
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SECTION 2. REPRESENTATIONS AND WARRANTIES [PacifiCorp shall have the r ight to 
qualify the factual information contained in this Section to ensure that such representation is a 
true statement as of the date of this Consent] 

PacifiCorp, acting in its merchant function capacity (and therefore specifically excluding 
the knowledge of PacifiCorp, acting in its transmission function capacity ("PacifiCorp 
Transmission"), as to any of the matters stated below, and without imputation to PacifiCorp of  
any knowledge whatsoever relating to the PacifiCorp Transmission, whether as  a result of 
information publicly posted to the open access same-time information system or otherwi se), 
hereby represents and warrants that as of the date ofthis Consent: 

(A) It (i) is a corporation duly fonned and val idly existing under the laws of 
the state of its organization, (ii) is duly qualified, authorized to do business and in good standing 
in every jurisdiction necessary to perform its obligations under this Consent, and (iii) has all 
requisite corporate power and authority to enter into and to perfonn its obl igations hereunder and 
under the Contract, and to carry out the terms hereof and thereof and the transactions 
contemplated hereby and thereby; 

(B) the execution, delivery and performance of this Consent and the Contract 
have been duly authorized by all necessary corporate action on its part and do not require any 
approvals, material filings with, or consents of any entity or person which have not previously 
been obtained or made; 

(C) each of this Consent and the Contract is in ful l  force and effect; 

(D) each of this Consent and the Contract has been duly executed and 
del ivered on its behalf and constitutes its legal, valid and binding obligation, enforceable against 
it in accordance with its terms, except as the enforceabil ity thereof may be l imited as set forth in 
Section 3 . 1 .5 ofthe Contract; 

(E) there is no l itigation, arbitration, investigation or other proceeding pending 
for which PacifiCorp has received service of process or, to PacifiCorp's actual knowledge, 
threatened, against PacifiCorp relating solely to this Consent or the Contract and the transactions 
contemplated hereby and thereby; 

(F) the execution, delivery and performance by it of this Consent and the 
Contract, and the consummation of the transactions contemplated hereby, will not result in any 
violation of, breach of or default under any tenn of (i) its formation or governance documents, or 
(ii) any material contract or material agreement to which it is a party or by which it or its 
property is bound, or of any material Requirements of Law presently in effect having 
applicability to it, the violation, breach or default of which could have a material adverse effect 
on its abi lity to perform its obl igations under this Consent; 

(G) neither PacifiCorp nor, to PacifiCorp's  actual knowledge, any other party 
to the Contract, is in default of any of its obligations thereunder; 

(H) to the best of PacifiCo11/s actual knowledge, ( i)  no Force Majeure Event 
exists under, and as defined in, the Contract and (ii) no event or condition exists which would 
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either immediately or with the passage of any applicable grace period or giving of notice, or 
both, enable either PacifiCorp or Borrower to terminate or suspend its obligations under the 
Contract; and 

(I) the Contract and the documents and instruments contemplated therein and 
this Consent are the only agreements between Borrower and PacifiCorp with respect to the 
Project. [Reference to subordinated l ien documents per Section 7.3 of the Contract to be 
inserted.] 

Each of the representations and warranties set forth herein shall survive the execution and 
delivery of this Consent and the consummation of the transactions contemplated hereby. 

SECTION 3 .  NOTICES . All notices required or permitted hereunder shall be in writing and 
shall be effective (a) upon receipt if hand delivered, (b) upon telephonic verification of receipt if 
sent by facsimile and (c) if otherwise delivered, upon the earlier of receipt or three (3) Business 
Days after being sent registered or certified mail ,  return receipt requested, with proper postage 
affixed thereto, or by private courier or del ivery service with charges prepaid, and addressed as 
specified below: 

5 

lf to PacifiCorp: 

Telephone No. :  '--------------' 

Telecopy No. :  '-------------' 

Attn: [ ___________ _ 

If to Administrative Agent: 
[ ________________ � 

Telephone No. :  L _________ ___, 

Telecopy No. :  [. _________ __. 

Attn: [ ____________ ----' 

If to Borrower: 
[ ________________ � 

[ ______________________ � 

Telephone No . :  [ _________ __. 

Telecopy No. :  [ _________ ___. 

Attn: �-------------J 
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Any party shall have the right to change its address for notice hereunder to any other location 
within the United States by giving thirty (30) days written notice to the other parties in the 
manner set forth above. Further, the Tax Investor shall be entitled to receive notices from 
PacifiCorp by providing written notice to PacifiCorp of Tax Investor' s  address for notices. 
PacifiCorp's fai lure to provide any notice to the Tax Investor shall not be a breach of this 
Consent. 

SECTION 4. ASSIGNMENT, TERMINATION, AMENDMENT AND GOVERNING LAW. 
This Consent shall be binding upon and benefit the successors and assigns of the parties h ereto 
and the Tax Investor and their respective successors, transferees and assigns (including without 
limitation, any entity that refinances all or any portion of the obligations under the F inancing 
Agreement). PacifiCorp agrees (a) to confirm such continuing obligation in writing upon the 
reasonable request of (and at the expense of) Borrower, Administrative Agent, the Lenders or 
any of their respective successors, transferees or assigns, and (b) to cause any successor-in­
interest to PacifiCorp with respect to its interest in the Contract to assume, in writing in form and 
substance reasonably satisfactory to Administrative Agent, the obligations of Pacifi Corp 
hereunder. Any purported assignment or transfer of the Contract not in conjunction with the 
written instrument of assumption contemplated by the foregoing clause (b) shall be nul l  and 
void. No termination, amendment, variation or waiver of any provisions of this Consent shall be 
effective unless in writing and signed by the parties hereto. This Consent shall be governed by 
the laws of the State of New York (without giving effect to the principles thereof relating to 
conflicts of law except Section 5- 140 1  and 5 - 1402 ofthe New York General Obligations Law). 

SECTION 5 .  COUNTERPARTS.  This Consent may be executed in one or more dupl icate 
counterparts, and when executed and delivered by all the parties l isted below, shall constitute a 
single binding agreement. 
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SECTION 6. SEVERABILITY. In case any provision of this Consent, or the obligations of 
any of the parties hereto, shall be invalid, i llegal or unenforceable, the validity, legality and 
enforceabi lity of the remaining provisions, or the obligations of the other parties hereto, sha l l  not 
in any way be affected or impaired thereby. 

SECTION 7. ACKNOWLEDGMENTS BY BORROWER. Borrower, by its execution hereof, 
acknowledges and agrees that notwithstanding any term to the contrary in the Contract, 
PacifiCorp may perform as set forth herein and that neither the execution of this Consent, the 
performance by PacifiCorp of any of the obligations of PacifiCorp hereunder, the exercise o f  any 
of the rights of PacifiCorp hereunder, or the acceptance by PacifiCorp of performance o f  the 
Contract by any party other than Borrower shall ( 1 )  release Borrower from any obligation of 
Borrower under the Contract, (2) constitute a consent by PacifiCorp to, or impute knowledge to 
PacifiCorp of, any specific tenns or conditions of the Financing Agreement, the S ecurity 
Agreement or any of the other Financing Documents, or (3) constitute a waiver by PacifiCorp of 
any of its rights under the Contract. Borrower and Administrative Agent acknowledge hereby 
for the benefit of PacifiCorp that none of the Financing Agreement, the Security Agreement, the 
Financing Documents or any other documents executed in connection therewith alter, amend, 
modify or impair (or purport to alter, amend, modify or impair) any provisions of the Contract. 
Borrower shall have no rights against PacifiCorp on account of this Consent. 

IN WITNESS WHEREOF, the parties hereto by their officers thereunto duly authorized, 
have duly executed this Consent as of the date first set forth above. 

PacifiCorp, 
an Oregon corporation 

By: 
Name: 
Title :  

a ----------------

By: 
Name: 
Title :  

as Administrative Agent for the Lenders 

By: 
Name: 
Title :  
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