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POWER PURCHASE AGREEMENT

+ THIS POWER PURCHASE AGREEMENT, entered into thisg___zjday of

\LX\/\(Q/ , 20 W) , 1s between Merrill Solar, LLC, "Seller" and PacifiCorp (d/b/a Pacific
Power & Light Company), an Oregon corporation acting in its regulated utility capacity,
“PacifiCorp.” (Seller and PacifiCorp are referred to individually as a “Party” or collectively as
the “Parties”).

RECITALS

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

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

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

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

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

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



AGREEMENT

NOW, THEREFORE, the Parties mutually agree as follows:

SECTION 1: DEFINITIONS

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

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

1.2 “Average Annual Generation” shall have the meaning set forth in Section 4.2.

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

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

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

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

1.5.2 The Facility has completed Start-Up Testing;

1.5.3 PacifiCorp has received a certificate addressed to PacifiCorp from a
Licensed Professional Engineer stating that, (a), in accordance with the
Generation Interconnection Agreement, all required interconnection
facilities have been constructed, all required interconnection tests have
been completed and the Facility is physically interconnected with
PacifiCorp’s electric system, or (b) if the Facility is interconnected with
another electric utility that will wheel Net Output to PacifiCorp, all
required interconnection facilities have been completed and tested and are
in place to allow for such wheeling;
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1.5.4 PacifiCorp has received a certificate addressed to PacifiCorp from an
attorney in good standing in the State of Oregon stating that Seller has
obtained all Required Facility Documents and if requested by PacifiCorp,
in writing, has provided copies of any or all such requested Required
Facility Documents. (Facilities over 200 kW only).

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

1.5.6 PacifiCorp has received an executed copy of Exhibit F—Seller’s
Interconnection Request.

1.6 “Commission” means the Oregon Public Utilities Commission.

1.7  “Contract Price” means the applicable price for capacity or energy, or both
capacity and energy, stated in Sections 5.1, 5.2, and 5.3.

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

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

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

1.11 “Effective Date” shall have the meaning set forth in Section 2.1.
1.12 “Energy Delivery Schedule” shall have the meaning set forth in Section 4.5.

1.13 “Environmental Attributes” shall mean any and all claims, credits, benefits,
emissions reductions, offsets, and allowances, howsoever entitled, resulting from the

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

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

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

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

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

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

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

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

1.21 “Letter of Credit” means an irrevocable standby letter of credit, from an
institution that has a long-term senior unsecured debt rating of “A” or greater from S&P or “A2”
or greater from Moody’s, in a form reasonably acceptable to PacifiCorp, naming PacifiCorp as
the party entitled to demand payment and present draw requests thereunder.
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1.22 “Licensed Professional Engineer” means a person acceptable to PacifiCorp in its
reasonable judgment who is licensed to practice engineering in the state of Oregon, who has no
economic relationship, association, or nexus with the Seller, and who is not a representative of a
consulting engineer, contractor, designer or other individual involved in the development of the
Facility, or of a manufacturer or supplier of any equipment installed in the Facility. Such
Licensed Professional Engineer shall be licensed in an appropriate engineering discipline for the
required certification being made.

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

1.24 “Maximum Annual Delivery” shall have the meaning set forth in Section 4.3.
1.25 “Minimum Annual Delivery” shall have the meaning set forth in Section 4.3.

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

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

1.28 “Net Qutput” means all energy and capacity produced by the Facility, less station
use and less transformation and transmission losses and other adjustments (e.g., Seller’s load
other than station use), if any. For purposes of calculating payment under this Agreement, Net
Output of energy shall be the amount of energy flowing through the Point of Delivery.

129 “Net Replacement Power Costs” shall have the meaning set forth in Section
11.4.1.

1.30 “QOff-Peak Hours” means all hours of the week that are not On-Peak Hours.

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

1.32 “Point of Delivery” means the high side of the Seller’s step-up transformer(s)
located at the point of interconnection between the Facility and PacifiCorp’s distribution/
transmission system, as specified in the Generation Interconnection Agreement, or, if the Facility
is not interconnected directly with PacifiCorp, the point at which another utility will deliver the
Net Output to PacifiCorp as specified in Exhibit B.

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

1.34 “Prudent Electrical Practices” means any of the practices, methods and acts
engaged in or approved by a significant portion of the electrical utility industry or any of the
practices, methods or acts, which, in the exercise of reasonable judgment in the light of the facts
known at the time a decision is made, could have been expected to accomplish the desired result
at the lowest reasonable cost consistent with reliability, safety and expedition. Prudent Electrical
Practices is not intended to be limited to the optimum practice, method or act to the exclusion of
all others, but rather to be a spectrum of possible practices, methods or acts.

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

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

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

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

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

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

141 “Scheduled Commercial Operation Date” shall have the meaning set forth in
Recital C.



1.42 “Scheduled Initial Delivery Date” shall have the meaning set forth in Recital B.

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

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

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

1.46 “WREGIS Certificate” means “Certificate” as defined by WREGIS in the
WREGIS Operating Rules dated July 15, 2013.

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

SECTION 2: TERM:; COMMERCIAL OPERATION DATE

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

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

By December 31, 2015 Seller shall provide PacifiCorp with a copy of an executed
Generation Interconnection Agreement, or wheeling agreement, as applicable, which shall be
consistent with all material terms and requirements of this Agreement.

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

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

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

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

SECTION 3: REPRESENTATIONS AND WARRANTIES

3.1  PacifiCorp represents, covenants, and warrants to Seller that:
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3.1.1

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

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

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

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

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

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

3.2.1

322

323

324

3.2.5

Seller is a limited liability company duly organized and validly existing
under the laws of Oregon.

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

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

The execution and delivery of this Agreement does not contravene any
provision of, or constitute a default under, any indenture, mortgage, or
other material agreement binding on Seller or any valid order of any court,

or any regulatory agency or other body having authority to which Seller is
subject.

This Agreement is a valid and legally binding obligation of Seller,
enforceable against Seller in accordance with its terms (except as the

enforceability of this Agreement may be limited by bankruptcy,
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3.2.6

3.2.7

insolvency, bank moratorium or similar laws affecting creditors’ rights
generally and laws restricting the availability of equitable remedies and
except as the enforceability of this Agreement may be subject to general
principles of equity, whether or not such enforceability is considered in a
proceeding at equity or in law).

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

Compliance with Ownership Requirements in Commission Proceedings
No. UM 1129 and UM 1610. Seller will not make any changes in its
ownership, control, or management during the term of this Agreement that
would cause it to not be in compliance with the definition of a Small
Cogeneration Facility or Small Power Production Facility provided in
PacifiCorp’s Schedule 37 tariff approved by the Commission at the time
this Agreement is executed. Seller will provide, upon request by
PacifiCorp not more frequently than every 36 months, such documentation
and information as reasonably may be required to establish Seller’s
continued compliance with such Definition. PacifiCorp agrees to take
reasonable steps to maintain the confidentiality of any portion of the
above-described documentation and information that the Seller identifies
as confidential except PacifiCorp will provide all such confidential
information the Public Utility Commission of Oregon upon the
Commission’s request. These ownership requirements, as well as the
dispute resolution provision governing any disputes over a QF’s
entitlement to the standard rates and standard contract with respect to the
requirements, are detailed in Schedule 37.

Additional Seller Creditworthiness Warranties. Seller need not post
security under Section 10 for PacifiCorp’s benefit in the event of Seller
default, provided that Seller warrants all of the following:




a. Neither the Seller nor any of its principal equity owners is or has
within the past two (2) years been the debtor in any bankruptcy
proceeding, is unable to pay its bills in the ordinary course of its
business, or is the subject of any legal or regulatory action, the
result of which could reasonably be expected to impair Seller’s
ability to own and operate the Facility in accordance with the terms

- of this Agreement.

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

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

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

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

Seller hereby declares (Seller initial one only):

Seller affirms and adopts all warranties of this Section
3.2.8, and therefore is not required to post security under
Section 10; or

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

3.3 Notice. If at any time during this Agreement, any Party obtains actual knowledge
of any event or information which would have caused any of the representations and warranties
in this Section 3 to have been materially untrue or misleading when made, such Party shall
provide the other Party with written notice of the event or information, the representations and
warranties affected, and the action, if any, which such Party intends to take to make the
representations and warranties true and correct. The notice required pursuant to this Section
shall be given as soon as practicable after the occurrence of each such event.
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SECTION 4: DELIVERY OF POWER

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

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

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

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

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

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

SECTION 5: PURCHASE PRICES

5.1  Seller shall have the option to select one of three pricing options: Standard Fixed
Avoided Cost Prices (“Fixed Price Standard”), Renewable Fixed Avoided Cost Prices (“Fixed
Price Renewable”), or Firm Market Indexed Avoided Cost Prices (“Firm Electric Market™), as
published in Schedule 37. Once an option is selected the option will remain in effect for the
duration of the Facility’s contract. Seller has selected the following (Seller to initial one):

Fixed Price Standard
X Fixed Price Renewable
Firm Electric Market
A copy of Schedule 37, and a table summarizing the purchase prices under the pricing option
selected by Seller, is attached as Exhibit G.

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

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

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

5.5 Environmental Attributes

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

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

SECTION 6: OPERATION AND CONTROL

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

6.2 Incremental Utility Upgrades. At start-up (and at any other time upon at least six
months’ prior written notice), Seller may increase Net Output, if such increase is due to normal
variances in estimated versus actual performance, changed Facility operations, or improvements
in Facility efficiency. Seller may not increase Net Output under this Agreement by installing
additional generating units. In the case of substantial upgrades, PacifiCorp may require Seller to
comply with Section 3.2.8(e) (in the event that the Facility upgrade causes the Facility Capacity
Rating to exceed 3,000 kW) and increase its Minimum Annual Delivery obligation in Section 4.3
(if appropriate). PacifiCorp may also update Seller’s security obligation (if applicable). So long
as the Facility Capacity Rating after the upgrade is 10,000 kW or less, Seller will continue to
receive the Contract Price for the Net Output, as set forth in Sections 5.1, 5.2, and 5.3 of this
Agreement. If Seller increases the Facility Capacity Rating above 10,000 kW, then (on a going
forward basis) PacifiCorp shall pay Seller the Contract Price for the fraction of total Net Output
equal to 10,000 kW divided by the Facility Capacity Rating of the upgraded Facility. For the
remaining fraction of Net Output, PacifiCorp and Seller shall agree to a new negotiated rate.
Seller shall be responsible for ensuring that any planned increase in the Facility Capacity Rating
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or the maximum instantaneous capacity of the Facility complies with Seller’s Generation
Interconnection Agreement and any other agreements with PacifiCorp.

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

6.4  Scheduled Outages. Seller may cease operation of the entire Facility or individual
units, if applicable, for maintenance or other purposes. Seller shall exercise its best efforts to
notify PacifiCorp of planned outages at least ninety (90) days prior, and shall reasonably
accommodate PacifiCorp’s request, if any, to reschedule such planned outage in order to
accommodate PacifiCorp’s need for Facility operation.

6.5 Unplanned QOutages. In the event of an unscheduled outage or curtailment
exceeding twenty-five (25) percent of the Facility Capacity Rating (other than curtailments due
to lack of motive force), Seller immediately shall notify PacifiCorp of the necessity of such
unscheduled outage or curtailment, the time when such has occurred or will occur and the
anticipated duration. Seller shall take all reasonable measures and exercise its best efforts to
avoid unscheduled outage or curtailment, to limit the duration of such, and to perform
unscheduled maintenance during Off-Peak hours.

SECTION 7: FUEL/MOTIVE FORCE

Prior to the Effective Date of this Agreement, Seller provided to PacifiCorp a fuel or motive
force plan acceptable to PacifiCorp in its reasonable discretion and attached hereto as Exhibit
D-1, together with a certification from a Licensed Professional Engineer to PacifiCorp attached
hereto as Exhibit D-2, certifying that the implementation of the fuel or motive force plan can
reasonably be expected to provide fuel or motive force to the Facility for the duration of this
Agreement adequate to generate power and energy in quantities necessary to deliver the
Minimum Annual Delivery set forth by Seller in Section 4.
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SECTION 8: METERING

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

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

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

SECTION 9: BILLINGS, COMPUTATIONS, AND PAYMENTS

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

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

9.3  Any amounts owing after the due date thereof shall bear interest at the Prime Rate

plus two percent (2%) from the date due until paid; provided, however, that the interest rate shall
at no time exceed the maximum rate allowed by applicable law.
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SECTION 10: SECURITY

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

Cash Escrow
_ Letter of Credit
_ Senior Lien
_ X __Step-in Rights
__ Seller has adopted the Creditworthiness Warranties of Section 3.2.8.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

SECTION 11: DEFAULTS AND REMEDIES

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

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

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

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

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

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

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

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

11.2.2 Opportunity to Cure. A Party defaulting under Section 11.1.1 or 11.1.5 shall have
thirty (30) days to cure after receipt of proper notice from the non-defaulting Party. This thirty
(30) day period shall be extended by an additional ninety (90) days if (a) the failure cannot
reasonably be cured within the thirty (30) day period despite diligent efforts, (b) the default is
capable of being cured within the additional ninety (90) day period, and (c) the defaulting Party
commences the cure within the original thirty (30) day period and is at all times thereafter
diligently and continuously proceeding to cure the failure.

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

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

11.3 Termination.

11.3.1 Notice of Termination. Ifa default described herein has not been cured within the
prescribed time, above, the non-defaulting Party may terminate this Agreement at its sole
discretion by delivering written notice to the other Party and may pursue any and all legal or
equitable remedies provided by law or pursuant to this Agreement; provided, however that
PacifiCorp shall not terminate: (a) for a default under Section 11.1.5 unless PacifiCorp is in a
resource deficient state during the period Commercial Operation is delayed; or (b) for a default
under Section 11.1.6, unless such default is material. The rights provided in Section 10 and this
Section 11 are cumulative such that the exercise of one or more rights shall not constitute a
waiver of any other rights. Further, the Parties may by mutual written agreement amend this
Agreement in lieu of a Party’s exercise of its right to terminate.

In the event this Agreement is terminated because of Seller’s default and Seller wishes to
again sell Net Output to PacifiCorp following such termination, PacifiCorp in its sole discretion
may require that Seller shall do so subject to the terms of this Agreement, including but not
limited to the Contract Price, until the Termination Date (as set forth in Section 2.4). At such
time Seller and PacifiCorp agree to execute a written document ratifying the terms of this
Agreement.

1132 Damages. If this Agreement is terminated as a result of Seller’s default, Seller
shall pay PacifiCorp the positive difference, if any, obtained by subtracting the Contract Price
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from the sum of the Replacement Price for the Minimum Annual Delivery that Seller was
otherwise obligated to provide for a period of twenty-four (24) months from the date of
termination plus any cost incurred for transmission purchased to deliver the replacement power
to the Point of Delivery, and the estimated administrative cost to the utility to acquire
replacement power. Amounts owed by Seller pursuant to this paragraph shall be due within five
(5) business days after any invoice from PacifiCorp for the same.

If this Agreement is terminated because of Seller’s default, PacifiCorp may foreclose upon

any security provided pursuant to Section 10 to satisfy any amounts that Seller owes PacifiCorp
arising from such default.

11.4 Damages.

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

11.4.2 Recoupment of Damages.

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

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

SECTION 12: INDEMNIFICATION AND LIABILITY

12.1 Indemnities.

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

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

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

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

SECTION 13: INSURANCE (FACILITIES OVER 200KW ONLY)

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

13.2 Required Policies and Coverages. Without limiting any liabilities or any other
obligations of Seller under this Agreement, Seller shall secure and continuously carry with an
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insurance company or companies rated not lower than “B+” by the A.M. Best Company the
insurance coverage specified below:

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

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

13.3 The Commercial General Liability policy required herein shall include 1)
provisions or endorsements naming PacifiCorp, its Board of Directors, Officers and employees
as additional insureds, and ii) cross liability coverage so that the insurance applies separately to
each insured against whom claim is made or suit is brought, even in instances where one insured
claims against or sues another insured.

13.4 All liability policies required by this Agreement shall include provisions that such
insurance is primary insurance with respect to the interests of PacifiCorp and that any other
insurance maintained by PacifiCorp is excess and not contributory insurance with the insurance
required hereunder, and provisions that such policies shall not be canceled or their limits of
liability reduced without 1) ten (10) days prior written notice to PacifiCorp if canceled for
nonpayment of premium, or 2) thirty (30) days prior written notice to PacifiCorp if canceled for
any other reason.

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

SECTION 14: FORCE MAJEURE

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

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

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

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

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

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

14.4 PacifiCorp may terminate the Agreement if Seller fails to remedy Seller's inability

to perform, due to an event of Force Majeure, within six months after the occurrence of the
event.

SECTION 15: SEVERAL OBLIGATIONS

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

SECTION 16: CHOICE OF LAW

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

SECTION 17: PARTIAL INVALIDITY

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

SECTION 18: WAIVER

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

SECTION 19: GOVERNMENTAL JURISDICTIONS AND AUTHORIZATIONS

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

SECTION 20: REPEAL OF PURPA

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

SECTION 21: SUCCESSORS AND ASSIGNS

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

SECTION 22: ENTIRE AGREEMENT

22.1 This Agreement supersedes all prior agreements, proposals, representations,
negotiations, discussions or letters, whether oral or in writing, regarding PacifiCorp's purchase of
Net Output from the Facility. No modification of this Agreement shall be effective unless it is in
writing and signed by both Parties.
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22.2 By executing this Agreement, Seller releases PacifiCorp from any claims, known
or unknown, that may have arisen prior to the Effective Date.

SECTION 23: NOTICES

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

Notices PacifiCorp Seller

All Notices PacifiCorp Cypress Creek Renewables
825 NE Multnomah Street o
Portland, OR 97232 Attn: Asset Management Division

Attn: Contract Administration, Suite 600 | 3250 Ocean Park Blvd,
Phone: (503) 813 - 5380 Suite 355
Facsimile: (503) 813 - 6291 utte 259,
Duns: 00-790-9013 Santa Monica, CA 90405
Federal Tax ID Number: 93-024609

ederal Tax umber: 9 0 (310) 581.6299

All Invoices: (same as street address above) Same

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

Scheduling: (same as street address above) Same

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

Payments: (same as street address above) Same

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

Wire Transfer: Bank One N.A.

ABA:

ACCT:

NAME: PacifiCorp Wholesale

Credit and (same as street address above) Same

Collections: Attn: Credit Manager, Suite 700

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

With Additional (same as street address above) Jerome O’Brien
Notices of an Event of
Default or Potential
Event of Default to:

Attn: PacifiCorp General Counsel Cypress Creek Renewables

Phone: (503) §13-5029
Facsimile: (503) 813-7252 3250 Ocean Park Blvd,
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Notices PacifiCorp Seller

Suite 355,
Santa Monica, CA 90405
973-220-1530

23.2 The Parties may change the person to whom such notices are addressed, or their
addresses, by providing written notices thereof in accordance with this Section 23.
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IN WITNESS WHEREOQF, the Parties hereto have caused this A greement to be executed in their
respective names as of the date first above written.

PacifiCorp

Name Bbcé\dnswold
Title: Director, Short-Term OQOrigination and

QF Contracts
\ R NN Q{g }’7 L C’)

Date:

{

Merrill So]gr, LE,C E

Name ]D/N 2( %uﬁ/ﬁ
Title: \['P [V
Date: __@ / 14 / 15

Bus b-23 2ois
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ADDENDUM A
Jury Trial Waiver

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

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

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

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

A

This Addendum A to the PPA is executed and made effective thi’é day o V“({/
2015.

b

PacifiC Merrill Solar, LLC
By: i : By / 4 /
Nam{B}%eG}WOId Name: DAV\?} PQQ(
=T

Title: Director, Short-Term Origination Title: VP
and QF Contracts




EXHIBIT A

DESCRIPTION OF SELLER’S FACILITY
[Seller to Complete]

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

Number of Inverters: 12

Model: SMA Sunny Central 800P-US

Number of Phases: 3

Rated Output (kW): 850 Rated Output (kVA): 800 kVA
Rated Voltage (line to line): 360 Vac

Maximum kW Qutput: 850 kW  Maximum kVA Output: 880kVA
Minimum kW Output: 0 kW

Facility Annual Degradation Rate: 0.77%

Facility Capacity Rating: 10,000 kW.
Identify the maximum output of the generator(s) and describe any differences between that
output and the Nameplate Capacity Rating:

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

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

Transformer: - 80 %, Tracker Motor:-_ 10___ %, Data Acquisition and Aux Loads: 10 %

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

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

GPS: 42°1029.27"N, 122°41'32.77"W

Parcel ID: R879138

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

A more detailed and updated Exhibit A will be provided per section 6.1
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EXHIBIT B
SELLER’S INTERCONNECTION FACILITIES
[Seller to provide its own diagram and description]

POINT OF DELIVERY / SELLER’S INTERCONNECTION FACILITIES

Instructions to Seller:

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

The point of delivery and point of metering are at the high side of the step-up transformer at the Point of
Interconnection, located on Circuit 5L45, Crystal Springs out of HornetSubstation
1. The project site map and one-line diagram are attached.
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EXHIBIT C
REQUIRED FACILITY DOCUMENTS

REQUIRED OF ALL FACILITIES:
QF Certification: QF15-458-000
Interconnection Agreement: Due December 31%, 2015
Fuel Supply Agreement, if applicable: NA

Land Purchase Agreement: Between Dogwood Creek Land Holding and Sonja Bryant
dated December 18", 2014

Retail Electric Service Agreement

Permits:
e Conditional Use Permit or alternative zoning approval as applicable by the local
jurisdiction

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

REQUIRED IF SELLER ELECTS TO GRANT SENIOR LIEN OR STEP-IN RIGHTS:
Deed or Lease to Facility Premises
Preliminary Title Report of Premises
Proof of ownership of Facility

Off-take sale agreements, e.g. surplus heat sale contract, if applicable

Depending upon the type of Facility and its specific characteristics, additional Required Facility
Documents may be requested.
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FINAL AGENCY ACKROWLEDGMENT
Both Buyer and Seiler acknawiedge havng received the Dregon Real Estaic Agency Disclosure Pamphlet, snd hereby acknowdedne and consen

o the folilowing agency rolationships in this bransaction: (1) __Keith Lintnor {Name of Seling Lisansec)
of Leator Realty Inc {Name of Real Estate Frm) Is the apent of fcheck onel:
& Buyor gxczuswe!y( Buyer Agency”), [] Seller exclusively {"Seller Agency’). ] Both Buyer and Setcr {Disclosed Limited Agency”).

{2 , Lori Legtexr B {Name of Lisling Licenson)

of Lezter Reslty Inc. {Mame. of Rea Estate Fum) is \ho agert of

{check ongj: (X Setier exclusively ("Selier Agency™). [ Both Buyer and Selter {"Disclosed Limited Agency”).

{2} ¥ both paries are cach tepresentod by one or more Licensees in the samn Real Estate Firm, ard Licensees are supendsod by the same

principat broker In thal Heal Eslate Fum, Buyer and Selior acknowiedge that said pancipal broker shak becomo the disclosed limited agent lor both’
Buyer and Seller 25 more fully explained in the Distiosed Limited Agency Agreemants that hava been reviewed and signed by Buyer,-'Sellar and

Lipgnzoo(s).

Buyer shal sign this acknpwledgmen al the tme of Sighing this Agreement betore sybmission to Belier, Soller shall sign this acknowiedgment a1

the fims ihis Agreoment s fiss! submitied to Scller, even if this Agreemon! witl bo rajocled or 2 counter offer will be made. Soliér's swaalure to this

Wmemswl ot constitute actepiance of this Agreement or any tems thexgliy, - oe
C;) MAM e Frinl Dogwood Cronk Land: 'Eiqu IXL O Dale 3271772014 €&

17
18

18
20

21
22

41

nsasmcssws Prin: ASSlgnees Date
Seller “é%%ﬂ Print Sonja. Bryant ‘ pate JR-| 5. i 1—-}1-
Seller Print- Date &

‘This Agreement is intended to be @ Joga! and binding conlract.

# i Is nol undarsicod, serk competent legal advice before signing. Time Is of the essence of his Anreoment,
1. DEFINITIONS: Al reterences In this Agregment 1o "Licenseg and "Fian” shall refer 1o Buyer's and Seiler's real estate sgents ticonsotd in the
Srate of Oregon and the respective reat estaly companios with which they 2re afffiated. Licenseeis) and Firmis) identified in the Final Agoney
Acknowipdgmen Section sbove a6 not pantios 1o ihis Agreement, except as may be oxpressly agplicable, Unless oihenﬁ.,e provided herein; (1)
Time c:ﬁcuamoc in days afier the date Buyer and Selter have -mgued this Agreemant shall stan on the first full business day _afjg;‘ the dale of Sellar’s
s-gnaﬁme indicating accopiance of Buyer's oifer or coungrotion, .or Buyers sighature indicating accepiance of Sellers countem!fer 2y an_n
notces romsced or permitiod under this Agrepmont 10 be delivered i Buyer or Seller may bo dolivered (o thoir respoative Licensse with ha’ same
eMoct as ¥ delivered to that Buyor or Seller; (3) A husiness day” shall moan Mongay through Friday, cxcupt recognized legal huﬁdays &S
erumerated in ORS 187.010 and 187.020.

2.1 PRICE/PROPERTY DESCRIPTION: Buyer {print name(s)} Dogwood Crack Zt.en.m:rl %&m Sz Mﬁ

offers to purchase from Seller {port name(s)) Sonia Brvent
‘tha Tollowing described real propesty (hereinalter "the Propary™ siuatod in the Stade of Oregon, Goanty of Riamath
and commonly known or identified as (inson streot address, eity, #ip code, lax isentification number, BYbIock doserption, ¢40.}
Tax I.D. § R879138 Hyy 39 Kismath Falis Or. 27603

(Buys::r and Seller agroe that 1 it s not prowided berein, a compleln logal description as provided by the title insirance company in accordance w;m
Snction 5. below, shall, where necessary, bo used for purposes of legal identiication and conveyance of fitin)

jor the Purchase Price (in U.8. currency) of A% 575, 000,00
o tha Toliowing terms: Eames! mongy herein receipied for ..o . B E _§,000.00

o , a5 asiBonal eamest monay, the sim of i T8

at or before Closing, tho balance of down payment DS

1 Glusing and upon delivery of 1§} DEED (7 CONTRACT the balance of the Purchase PACC F oo, ES e 567.000.00

tlinez B, C, 0 and E should ol Litw: A)

guyor m*nwb Date Selfcr Im:mla@ /. Date /ﬁ»&) Il,éf

s e ety

m form has btron koinsed Mo uss sowly by Lot Lester presuars: 1© & Forms Licenze Agrenment with Dregon Read Telads Forms, LLC,
LINES WITH THIS SYMBOL € AEQUIRE A SIGNATURE OF BUYER AND/OR SELLER AND DATE
Copyright Oregon Real Estale Forms, LG 2004 - 2014 www.orefonling com
o portion may be reproduced wilhout express pemitssion of Oregon Real Estats Forms, LLG OHREF 003
VACANT |AND REAL ESTATE SALE AGREEMENT - Pane 1 of 9

Lexter Readty, i, 2423 Homodale Road Kiamath Falls, (R 97603
Phones {34 11 R%28788 Foaxr Lott Lester Dagwuod Uteck

Pyavhuscid with BpFerra by fol opls 1RI7Y Feliven b0as Honed, Feomar, Michingn AIF5 drow sl dore e
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2.2 BALANCE OF PURCHASE PRICE. (Se'ect A or B)

£A.[5) This ks an il cash transactlon. Buyer ta provide verfication {*Verilication”} of roadily avallablo funds as follows fsefec! onfy onel [} Buyor
has attached a copy of the Verification with the submission of this Agreoment to Stller or Listing Licenses, 55 Buyer wi provide Selier or Listing
Licensea with the Vedfication within _5__ bwsiness days (five [5] i not filled in) foliowing mutus! acceptance of ihis Agmermn‘ or {3 Oy’
Descing):

Saller may noily Buyer or Buyer's Licensee, in writing, of Seller's uncundxhorw dlsaopmvat of the Vesification within _____ besiness days {five ’{5}
it ot fisled in) {"Disapproval Pedod”) Tollowing its reetipt by Sebier or Listing Licenses, In which case, al samost maeney. deposus shall ke posplly
refunded and this iransaction shall be terminaled. If Seller falls 1o provide Buyer or Selling Licenses: with written uncondilional disapproval
of the Yerification by Midnight of the Disapproval Period, Soller shall be deemed o have approved the Vmﬁcauml. If Buyer Folls to
submit a Verilicalion within o time frame selected sbove, unless the parties sgree otherwise in wriling, 201 earnest money deposits shaf]
be promptly refunded and this renssetion shell be terminated.

8. [ Bplance of Purchase Price to bo financed -3 follows (Seleet  waly  eoag): [0 Conventlonal;

] Other {Describe): [heroinatter "Loan
Program™). Buyer agrees 1o seek finsncing through & lending Instfution ("Lender™ patiicipating in the Loan Program identified sbove.

Pre-Approval Letier. [ Buyer has ajtached 2 cooy of = Pre-Approval Lelter Trom Buyer's Loador o montgage beoker; {7 Buyerdoos nol haves
Pro-Approval Letier at the time of making this offer; [ Buyer atirees 10 secure a Pre-Approval Letter as follows:

3.1 FINANGING CONTIRGENCIES. I Buyer is finanding any pation of the Purchase Price, s lansaction is subject 10 the 1oélcwmg f|nanc-=n,g
contingencies: (1) Buyer ang the Property 10 quahly for the loan from Lender; {2} I.cndx‘:’" appraisal shall nat be less than the Purchase Price; and,
{3 Diher (Desedbo): Pleace refer to Addendum No. 1, Buver will have 12 months to complete “Due
Diligence® of tha

r 1isted in this agreement.
All Financing Contingancies are soiely for Buyer's bene»rl and may be wabvad by Buyerin \mmg a any tima.

3.2 FAILURE OF FINANCING CONTINGENCIES. Ul Buyer receives actual nolification that any Finaneing Contingenciss fdentiliod above o
lafied ur olhenvise cannol oocur, Buyer shall promplly notify Selier, and the parties shali have business days (two [2]if nat filled in) dollowing.
{he day of Soller's receint of such nodfication f6 either {a) Terminate tis irnsasction by signing 2 1 4 Tarmination Agreomant {DREF-057) or such other
gimiiar sorm 58 may be provided by Escrow; or (b} Reach a writlen mutual agreement upon Such prick and terms that will permit tils transaclion 1o
confinpe, Neithor Selier nor Buyer &s required under the preceding provision {b) o reach such agreetnent. if (a} or {b) fail 1o occur within the, gme.
pesiod Kentiied herem, this transaction shell be sulemalically terminated and all earnest money shall be promply refunded 1o Buyer. Buyer
understanis that upon fommination of this ransaction, Seller shall have the right to immediately place the Properiy back on (he madket for sale upon
any prace and lerms a5 Sefler datermines, in Soller's splp discretion,

3.3 BUYER REPRESENTATION REGARDING FNANCING: As of the date of sipning this Agroemont, Buyer makes the following
representations ko Seller: _

{1 Buyew shall apply for a loen not Iater man tusiness days {three {3] if not fillod in} Tollowing the date Buyer and Sciier have sigried this:
Agroement, and will iherealter.complote 2ll feasanably nectssiry papers In 2 imety manner and exercise bosl efforts Gncluding payment of a1
application, appratsat and processing lees, whede applieabls} to obiain the toan;

{2} Buyer shall make & good faith effor {0 searre the ordoeding of the Lendar's appfatsa} na fater than expiration of the Inspection Contingency
Penod in Soction 11,2 0l s Agreement, or if e Prolessions laspection Atdendum (QREP-038) is used, axpiration of thg insprcfion Purimd.

{3} Buyer currently has Syuid and available funds for the camost monoy deposit and down payment, sufliclent 1o Close the trangaction destribed
hergin, and is nol relying upon any contingent sourcy of funts (0.9, from loans, gifis, sakx or Closing of other propeny, 401K disbursements, ele.),
except as Iollows (describc): '

1) Buyer authorizes Buyer's Lender or monigage broker 1o provide nonconfidential Informalion 1o Listing and Ssling Licengees reganding Buyer's
loan application status, ;
{51 Buyer shall promptly notify Seller or Seller's Licenses i, alter sipning his Agcesment, Buyor substitutes another londoer for any reason. Buyer
shali not be ponmitied 1o select a Loan Program diferent than the one selecled In Section 2.2 (B) shove, without Seller’s advance wiillen eonsent,
(&) Buyer agrees io keep Selter prompily informed of all other malerdal non-confidantia! developments regarding Buyer's findncing ang 1ho $inting of
Clasing.

3.4 INSURANCE, I the Piopeny is localed in a designated flood zone, Buyer asknowledges that flood insurdance may be feqmﬂed a5 & condition
of the new loan, Buysr Is encouraged o pfomgmy vardy the avalabity and cost of propaftyfcaaua*:y)‘rmad inzuranco that will be segured for the
Property.

4. ADDITIONAL PROVISIONS:

s

< Buysr Iniﬁaié:' Mw('f Date Selter Fréli;ﬂigg__!___ Date M"

Tis form hias been feonsed for uso selely by Lo Leste! pursuant 1o 8 Forms License Agroement vam Oreé-sn ReaiEstate mes Uc.

LINES WITH THIS SYMBOL € REQUIRE A SIGNATURE OF BUYER ANDYOR SELLER AND DATE

Capyright Oregon Real Esiale Forms, LLG 2004 - 2014 WEHLOIETONTND. Com

Na portion may be reproduced witioul EXpIEss pemmission of Oregon Real Estate Farms, UG OREF 608

VACANT LAND REAI ESTATE SALE AGREEMENT - Page 2of 9
Procoped with T omn by Ziclegix 15070 FiEeon Mie Boad, Froser. MicHgan 800% s ok sy rom Dogwood {reck:



DocuSign Envelope 1D: TES547C1-2B97-4E01-BI9B-7TEFFDT7FBB20

| Saic Agreement # 121720145

a7
SB
g9 ' For addiional provisians, soe Addengum

100 5. TITLE INSURARCE: Unless othsrwise pramded herein, (his imansaction ix subjeg) fo Buyars soview and approval of a prefiminary tithe rgpor
101 and ihe recorded covenants, conditions and restistions {Tthe Report and CCERe") showing the condilion of Iile to the Property. (f not fully
102 undersiood, Buyer should immodistely contact tho title Insurance company for furthor information or seek competent legal advice.
103 Nelther the Listng nor Seliing Licensee is qualified to sdvise on spedific Jogat or itk lssues.) Upon signature and acteptance of this
104 Agresmeent by Buyer and Sefler, Seler will, al Sofor's sole oxpensy, pismplly ordee the Reporl and CO&RS from gn Onegon tiio INSLtEcs
105 company and fumish them io Buyer. Upon receip! of the Repoit and GCARSs, Buyer shall have business days {five [5] if not $iled in} within
106 whish to notily Selley, inwriling, of any matters Esclosed in the Report and OGRS whith isare unaccepiable to Buyer (the Oblections”). Buyers
107 fallure o fimely objecd, in wiling, 10 any maliers disclosed in the Report andlor CC8Rs shall constitute acceptance of the Report andior CCERs,
108 Howaver, Buyer's faiiure lo timely olfsct shall ant relieve Sefler of the duty 10 convey marketable title pursuant to Seclion & below, 3, within

109 businoss days {fve [5] # not Rlicd in) fellowing teceipt of the Objections, i1 any, Seller falls to remove or correet the matioss idonvmd in in the
110 Objections, or does not give wiitan assurances reasonably satistactory to Buyer thal they will be removed or corecled, 56 eamest mongy shall be
111 prompily retungied 1o Buyor and this trinsaction shall bo terminated. This coningency is solely for Buyer's benelit and smay be Wwaived by Buyer in
112 writing. Within thirty {30} days after Closing. Seller shall furnish 10 Buyer an owner's standard formn poficy of {itie insvranes insuring markeisble fide
118 inthe Propery fo Buyer in e amaunt of tho puzchase price, roo and clear of the Objections and all other title exceptions agreed © ba removed as
134 part of this transacton, (Note: This Saction 5 provides that Seller will pay for Buyer's standard owner’s policy of title insurance. In some
135 Breas of the counlry, such @ payment might be regarded a8 & “seller soncesslon” Under the anonded Real Estste Seftlement
115  Procodures Act {"RESPAT), effective on Januory 1, 2010 there are limilations, mgulstions and diselosure requiremems on “seller
117 concossfons” unless the product of scrvice paid by the Seller was one customorily paid by the Seller. In Cregon, sellers customarnily and
118 routinely pey for thelr buyer’s siendard owner's policy of lile insurance, Accordingly, unless the terms of this Soction 5 sre moditied in
198 witing by Buyer and Sollor, the parlics scknowledge. egree and o Instruct Esorow, that In 1hiz franssction, Sellar's payment of aner’s
120 standand owner’s pollcy of fitfe Insuranca is npt 8 “solier concession” unider RESPA or gny other fedars! or siate law.)

121 6. DEED; Beker shall convoy markelable title lo Ihe Propeny by statvlory warranly deod {or good and sulfidiont poesonal m;m'zsematrms or
122 trustec’s or similar logal fiduciany’s doed, where applicable) free and clear of all iens of record, exeept proparly laxes which are a fien but'nof yet
123 payable, zoning ordinances, building and use rostrictions, reservafions in Federal patents, casements of record which affett the Propedy,
124 covenarts, condiions and restriclions of record, and 1hose matters accopted by Buyer pursuant 1o Scction 5 above.

125 7. SELLER-CARRIED FINANCING (E.G. LAND SALE CONTRACT/TRUST DEEDVMORTGAGEOPTION AGREEMENTS, RENT-TO-OWH,
126 ETC.): Nole; Siale and feders! laws and foquiaions Drovids that Unost CoTmin CIrcumsIances, offenng or negotiaing the iems o! seler-camiod
127 financing must be perormed by & Morigage Loan Originalor {ses, CRSS5A.200{4)). and ihe lemns of suth amam:ng may hawi 10 comply il
126 eenain consumer protoction disclosures fuics, Your real estale licensee is nol quatiied 10 provide these services or 10 advise you Tiv this vegard.
126 Logal advice is strongly recommended. I Ihls Iransaction is o include a land sale conbradd, trust dovd, morigege or oplion agreemiant bétween
130  Buyor and Scllor, the parties shali anreo upen the joms ang mnﬁmons of sich document not Inter than business days (ten {10} it not
131 filled in) 2ler the dale Buyer and Selinr havo signed and accepiad this Sale Agrepment. Upaa failure of Buyer and Sefler fo reash agreement as to
132 the lerms and condilions of Lhe documen! wilhin said time perod, this transaction shall aulomatically terminale, all-parties shall Cooperate in.
132 signing such documcniation reasanably nocessary fo offect & termination of ths kansschn and 4 refund of al deposits, if any, o Buyer, Caveal;
134 The sdditiorial documents identificd In this Seciion 7 can have legally binding consequences, and Bayer and Sefler gre strongly
135 oncouraged fo spoure competont legsl advice belore entering Inlo such sgreements. If Escrow {as defined in Section 12) isinstructed o
185  prepore Whe nele and trust deed or mortgage 1o be used in this transaction, state slolule requires ihat Buyer end Selfor recoive from
137  Escrow, al loast threo (3) days prior o Closing {as defined In Seetion 13), o statulory nolice and o copy. of the proposed documents.
138 This requirement cannol be walved by Buyer or Sellor withotd tho approval of both of thoir respoctive Orogon-licensed atiorneys.

130 B SELLER REPRESENTATIONS: Subjest 10 pther wrillen Uivclosures made by Seller 25 & part of this anssction, Seller makes the
140 following representations fo Buyer:

141 (1) The Property Is served by andior connected 1o {oheck 2/f thet apply): [T & public sewer system; [] an on-site sewage system; [Ja
14z public water system; [ 2 private well andior shared woli; [] other (e.g., surface springs, clstern, ote.) described:
343 {7] none of the preceding.
idd4 {2} The Properly will be in substantially its present condition at e ime Buyer is enlitled o 9395,35550_ n
145 (3) Setlor has no nolice of ary liens o assessmants to be levied against the Property.
546 (4} Seller hat no notice from any governmental zgency of & condemnsation, environmenial, zoning or simBar procoeding, existing or
147 planned, which could derrimentally atfect ihe use, developmen, or value of the Propedty. )
148  (5) Sclier knows of no material defects In or about the Properly.

0%

;"”“'"j’"’-m "‘\In‘ s ‘ - . .
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1% {6) Seller has no aolice from any governmentsl agency of any violation of Inw relating (o the Property,

150 {7) Seller hos no knowledge of any of the following matiers affocting the use or operation of the Property: {2} past or presen] non-
151 resource uses {eqg., cemeteries, landfils, dumps, ¢ic.); {b) unrecorded aecess easements of agreements (e.g., for harvesting, fishing,
182 honting, livestock movemant and pasture, etc.); (c) state or federl agree‘mgnt:-,!mqmmmunls ragarding erops, grazing, raforgstation,
153 olc. (d) supplier agresments, production processing commitmants ar other similar contracts.

155 {8) Well{s), water source(s), and/or water districs resources have been sdequaie uRder Seller's current usage of the Property.

155  {8) Water rights (e.0., frrigation, agricultural), for noliess than 114 . acres; havo been utilized and applled for benoficial nse within the.
155  {ast five (5) years and are current and shall be $ransierred to Buyer at Closing. Waler rights may be subject to certain condifions. Buyer
157  should verify compliancoe with appropriate agency.

158 {10) Seller knows ol no materinl discrepancies between vislble fines of possession and use {such as cxisiing fences, hedges,
15¢  landscaping, structures, driveways, and other such improvemants) curreatly existing on the Property offered for sale and the legal
180  descriplion of the Proparty.

187 [11) Sefieris not a “forelgn person” under the Forgign Invistment in Rea! Property Tax Act ("FIRPTA" )as defined in this Agmomont

162  Sciier agrees o promptly notify Buyer i, prior to Closing, Seller recelvas actual notice of any event or condifion which ¢ould result in
163 moking any previously disclosed materisl information relatmg to the Proporiy subsiantially misleading or incomect These
184  representptions nre made 16 the bost of Seller’s knowledge. Solfer may have made 6o iavestipations. Exceplions 1o itlems [1) through 11
165  are:

168

167  Buyer acknowledges that the above TOGAT ot \ -y , -
168 Mwmmmmmmmmmmh and nm‘m)lete lndenendem imr inatinn, inchuding the
169 ppsopr 5 T : o - v

170

171 gspectsof the Property.

172 9. “AS4S™: Excepl for Seller’s expross whlton agroements and writlen represenistions conigined herein, and Selier’s Property
173 Disclosure, i any, Buyer is purchasing the Property “AS-1S,” in its present condition and with all defects apperent or not appavent.

17¢  10. PRIVATE WELL: Doss the Property contaln a Pavate Wel? ] Yes [INa It the propory conloing a pavale wail, the OREF-082 Prwaie
175  weil Addendum will be piached 1o this Sale Agreemehnl

177 11.3 ENVIRONMENTAL HEALTH CONDITIONS: The folowing fist identifies some, but nat all, environmental conditions that may be found in and
178  around off resl property thal may atfect health: Asheslos, carbon mogoxide, eloctic and magnotic licids, torma?duhydo laad and othet
178 comaminanis In drinking waler and well water, lezd based paint, mok and mikiow, radon, and teaking undergnauns storage tanks. I Buyer has any
1 consems about these condiions of otfiers, Buyer is encouraged to secure the services of & professional inspegtor, consulian, or health cxpen; for
181  informaton and puwidance, Neither the Bsfing nor selling Oeensocs are ckpors in envimnmental health hazarss or conditions. For additionad
182 inlormation, go 10 ibe Oregon Associalion of Realtors® Buyer advisory an hiny/www. oroqonrealtors.om and the Onegan Publie Hoalth Division at
183 hnpdoublc health.omoon.ooviPages’Homes aspx

184 11.2 INSPECTIONS: Buyor understands that it s edvisable to have 2 complste inspeetion of the Property by qualified professipral(s),
185 relating to such matters as soll condibon/compaclion/stability, envitonmental issues, survey, zoning, availabifity of ulililies, and
185  suitability for Buyer's intended purpose, Meither the Listing nor Selling Licenses i qualified 16 conduet such Inspoctions and shall not
187  be tesponsible 1o do so. For further details, Buyer Is encouraged Lo review the Buyer Advisery st "hitpziwww.oregonrealicrs ong™.

188 [T} PROFESSIONAL INSPECTIONS: AT Buyers expense, Buyor may have the Property and all slemenis and sysieme theneo! inspetled by
188  one or more prefessionals of Buyer's choice. Provided, however, Buyer musl specifically identify in this Agreément any desired inspochions which
180 may incude testing or remavat of any portion of the Propery including radon and mold. Buyer undorstands that Buyer 5 respansible for the
19 esloration of the Property following any inspection(e)/tasi(s) per{ommd by Buyer or on Buyer's behall. Buyer shall have business cays {wn
192 [40] it pot filled in, after the daic Buyer and Sefler have signed this Agrecment, (horeinaficr o inspeciion Penod”) i which 10 ‘Sompigie
183  af inspeclions and nogotiate with Seller regarding any mallers disclosed in any inspaction report. However, during the Inspection Pédod,
184 Seller shall nol be required o modily any terms of this Agreoment glready reached with Buyer. Unless a writien and signed madification
185 s roached, at any Sme duting the Inspection Period, Buyer may notify Selfer or Listing Licenses, in witing, of Buyer's untonditipnal disapgroval

i;\_%{yer wsaid U Pate ‘ Soler IntinlsSE o s Dae fR /8 -(
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of the Propery based on any inspaolion reporl(s), in wi'nch case, al camest money deposiis shall be promplly refunded and this
trorsaction shall bo iorminaied. Buyer shall promplly provide a copy of alf rcp:ms o Sefler only § requesied by Sclier. U Buyer 1gils to
provide Seller or Listing Licenses with writlen uncondilional disspproval of any inspeclion repori(s) by Midnight of the fina) day
of the Inspection Period, Buyer shall be deemed to have sctepted 1he condition of the Property. Note that 1, prior fo expimstion of the
Inspection Poriod, written agreement is resched with Seller rogarding ALL Buyers roguestod repalrs, the Inspection Poriod ehalt
awmomatically terminate, unless the partles agree otherwise in writing,

ALTERNATIVE INSPECTION PROCEDURES: OREF-058 PROFESSIONAL INSPFECTION ADDENDUM OR OTHER INSPECTION
ADDENDURK is allached io this Agreemant.

[ BUYER'S WAIVER OF INSPECTION OF GONTINGENCY: Buyer reprosonts 1o Seller and all Lcensees and Firma that Buyor i tully
satisfied with the condition of the Propery and sl elemenis and systems thereo! and knowinaly sand voluntarily clocts to waive e right to havc‘
any inspecfions perermed as a contingency 1o the Closing of the rransaction. Buyer's election 1o waive the sight of Inspection s solely Buyer's
decision and at Buyer's own risk.

12, ESCROV/: This transaction shall be Cloged at Pirst Amarican Title

{“Escrow’), = neutval escrow located in the State of Oragon, Costs of Escrow shall be shared equally between Buyor and Sotlor, unless
otherwise provided hereln, Unloss othenwise providad horein, the panies agree as follows: Soller authorizes Uisting Frin 1o order a_prétinﬂnaéy
tithe repart and owner's fille policy =t Seller's expense and futther auorizes Escrow fo pay out of the cash pocoeds of gale the expanse of
furnishing such poticy, Sellers etonding tees, Sellers Glosing cosls and any encumbrances on (he Propery payuble ly-Selier on o beloe
Closing. Buyar shalf deposit with Escrow sulficient funds necessary 1o pay Buyer's reconding Toes, Buyer's Closing cosis, and lenger's fees, i any.
Real eswate foes, commisslons or othor componsation for profossiony real ostaie sonvices provided by Lisiing andior Selling Firs shall bs paid at
Crosing in accordanee with the fisting agreement, buyer soovite agreement or pther written agreement for compensation.

13, CLOSING: Closing shall ogcyr oh s date mulbally sgreed upon by Buyer and Seller, but in ne event later than

pecomber 17, 2015 ('the Closing Deadiine™). The terms "Closed™, "Closing” or “Closing Dole® sholl meon when the deed or
contract is recorded and funds are avaliable to Seller. Duyer and Seller acknowiedge that for Slosing to pocur by the Ciosing Peadling, it
may ba necessary o execute documenls and deposﬂ funds in Escrow pnor o that date. mmwﬁﬂmm

14. POSSESSION: Soiler shatl deliver possession D i Propeny 1o Buyer (sefeor ongl.

{1} [ by 5:00 p.m. on Closiag:
@by Dam[Jpm days after Closing;
@O Clam{Jpm onihe day of ___ , .

15, PROBATIONS: Prorates for tenis, cument year's taxes, interest on assumed obligations, and other prepaid expenses atidbinable to the
Propery shall by as of: {check onel [T the Glosing Date; (T date Buyer is enlitied to possession; or

16, ESCROW DEPOSIT: Escrow is hereby instructed by Buyer end Splier as fofows: (1) Upon your receip! of a copy of this Agreement marked
“rejatied” by Selior or of Listing Firm's wrilien advice thal the offer is “rejected” by Sefler, you are 1o relynd &l eamest monay 10 Buyer, 2} Upon
your feceipt of 2 cOopy of this Agreement signed by Buyer and Sulfer set up an estrow account and p:nmﬂd with Cloamg in aceordancs with the
lemms Of S Agrocment. If you oeisoming 1ial the ransachion cannot-be Glosed Ior any rgason {whelher o not there is then a dispute tatwonn
Buyér and Selier), you are o hold 2l eamest money doposits untll you recoive wiitlen Ifsiructions from Buyer and Seoller, or a fiial nting from a
tour] or arbiirator, as to disposilion of such doposits.

17, EARNEST MONEY PAYRENT/REFUND: I {11 Seller does no! approve this Agneement, or {2) Seller s wnd teocpls iy Agrprount bul
fails w furnish markelabla sitie; or {3) Seller fails o compiele this kansacton in acoordancs with this Agraement, or parorm any Gther 3t as herein
provided: or {4} any condition which Buyer has made an express contingency in this Agreement {and has nol boon otherwise waived) faits through
no 1aul of Buyer, then 20 camest money shall be prompily refunded ® Buyer. However, accoptance by Buyor of the rafund shall not constiluls a
waiver ot ather Jegal remedies avaiiabie o Buyer If Seller signs and aocopts s Agroemant and W2 is marketable; and (11 Buyer has
misrepresant ted Buyers fnancial stalus; or {2) Buyer's bank doss not pay, when presanted, any chack givon s carmost money; of (3) Buyer foils 1o
redeern, when Guc, any Nole Given oS eamest meney; or 14) Buyer fafs to complole this iransaction In accordance with this Agrooment, ot petorm
any oihor act as hereln provided, thon all camest money paid of agreed 16 ba paid shall be paid to Scllpr either as liquidated damages or as
olherwist allowest under Oregon taw, and his ransaction shall be terminated. it is the inlention of the partles that Seller’s sole remedy agaist
Buyor for Buyer's fellure lo Close this lransaetion shall be fimited 1o the amount of eamest money paid or agrocd 1o bo pald hereln,
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18. BINDING EFFECT/CONSENT; This Agreement is binding upon ihe heirs, personal represeniatives, successors and asgigns of Buyer and
Sellor, Howower, Buyer's righis under this Agreement or in the Propeny ane not assignablo withoul prior wiitien consent of Selier.

19,1 SELLER ADVISORY: OREGON STATE TAX WITHHOLDIHG CBUIGATIONS. Subjec! o cortain exceplions, Estrow is required to withhold
a porion of Selior's proceeds o they are & non-resident individual or eomoaration as defined ender Oregon lew. Buyer and Sclier agree to exenute
and defiver, a5 APPTOPIAIO, BNY INSTLMENY, alfidavit br stalement. and 1o porom any acts reasonable of necessary 10 carry oyl The provisions of
Oragon law,

19.2 SELLER/BUYER ADVISORY; FIRPTA TAX WITHROLDING OBLIGATIONS. Seier i advised that upon Ciosmg Foderdl law, katwn as the
Foseign Investment In Reat Property Tax Az {'FIRPTAT, allows an estrow ooapany, i mv-y agee, o witthold 2 po\'hon of Seliers proceeds ¥ the real
p’ﬁpeﬁy & Ipcated vilkdn The Uniled States and Seliris a 'le'Eig'l parson.” A "foreign person” includes a nan—.esa&ant afien individual, fnrelgn corporation,
foeign parinarship, foreim tus! and forein estate. The amount deducied from Se ; i : the gross sales price and is fequired
h bo dolvered ovet I the fn'emal mal Reveous Sorice (“i@ within fwen;y {20). davs o tho_cloging of the hansac:ron Buvyer miay beoome responsiole for
nent # FIRPTA anplies and Eserow is ol iglructed 1o withhold the funds, FIRPTA will nol-apply to this iransaction s long @5t {z) The sele price &
3390033 o lass: (b} The Proparty is 1o be used by Buyer as a tesidence; and, {c} Buyer Ts an individual. Wher appﬁcdb!e Buyer and Seller agree ty execute
and defiver, a5 appropriate, any instrument, affdivil or slalement, re&smably requested b,r Escrow to cgm,'out me prowsm; oi HRPTA, mﬂmﬂ
&M@ﬁmrmﬁmmamswms HOT_a e b

IibS HIGHY OF BELIANCE sﬁ%mmmmmaﬁ mﬁm S 3

QMADDM‘KJ&MEEM@{IJUT mmmmf 3, mwu 0 THAT SEALE .

20. APPROVED USES: THE PROPERTY DESCHIBED IN THIS INSTRUMENT MAY NOT BE WITHIN A FIRE PEOTECTION DISTRICT
PROTECTING STRUGTURES. THE PROPERTY IS SUBJECT TO LAND LUSE LAWS AND ACGULATIONS, THAT, IN FARM OR FOREST
ZOMES, MAY NOT AUTHORIZE GONSTRUCTION OR SITING OF A RESIDENCE AND THAT LWMIT LAWSUITS AGAINST FARMING OR
FOREST PRAGTICES, AS DEFINED IN ORS 30,930, N ALL ZONES. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON
TRANSFERRING FEE TITLE SHOULD INQUIRE ABOUT THE PERSON'S RIGHTS, IF ANY, UNDER ORS 195200, 195:301 AND 185305 ™
195,336 AND SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007, SEGTIONS 2 TO 8 AND 17, GHAPTER 855, OREGON LAWS 2009,
AND SECTIONS 2 TO 7; CHAPTER B, OHEGON LAWS 201D. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON.
ACQUIRING FREE TITLE TO THE PROPERTY SHOULD CHECK WITH THE APPROPRIATE. CITY OR COUNTY PLANNING DEPARTMENT
TO VERIFY THAT THE UNIT OF LAND BEING TRANSFERRED IS A LAWFULLY ESTABUSHED LOT OR PARCEL. AS DEFINED IN.ORS
92,010 OR 2158.010, TO VERIFY THE APPROVED USES OF THE LOT OR PARCEL. TO VERIFY THE EXISTENCE OF FIRE: PROYI ECTION
FOR STRUCTURES AMD TO INQUIRE ABOUT THE RIGHTS OF NEIGHBORING PROPERTY OWNERS, IF ANY, UNDER ORS 195.300,
195301 AND 185.805 TD 185336 AND SECTIONS 5 TO 11, CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO 9 AND 17, CHAFTER
855, DREGON LAWS 2003, AND SECTIONS 2 T(O 7, CHAPTER 8, OREGON LAWS 2010,"

21. IRC 1031 EXCHANGE: In the event Buyer of Sefler elerts 1o complele an IRC 1031 exghange in this wansaction, the cther pary agroes to
cooperate with Thom, and the accommedalor, if any, in a mwmer necessary 1 complels e exthangé, $o leng as it will not delay the Closk of
sscrow OF Cause 2dditonal cxpense or Sakility 1o the cooporating party. Urless otherwise provided heroin, this provision shall not bosame a
contingency 16 the Closing of this transaction.

23, LEVY OF ADDITIONAL PROPERTY TAXES: The Propenty: fchogk ono) [B is [Jisnot speciafly assessed for proporty taxes {eg., fam,
tores! or piher} in @ way wiich may resull in kvey of addifonal taxcs in the fuluee, [T it is specially sssessed, Bellar repregents that tha Properiy is
cumen! @5 1o income or olher condiions mquired 1o preserve Bis delered tax status, !, as a result of Buyer's actions or e ciosmg of this
transaction, the Propery efther is disquatiicd from specil use assessment o7 fosas its deforred proparty tax slzlus, untess otherwise specifically
provitiod in this Agreemont, Buyer shall be responsible Jor ang shall pay when due, aoy deferned and/or additional faxes and interest which may be
tevied against the Poperty and shall hold Soller completoly harmless therefrom. Howover, if ts a resull of Seller's actions prios 1o Closing, the
Prooorty cithor is cisqualificd from its enbilement 10 special use assossmant af Ioses s deterred proporty tax status, Buyer may, ! Buyer's'sole

m;{hé_! Dae Suum In'ﬂ‘m@_s Date ;:2,}%' jb; /

“This Inom bas, heen Boeased Tor use solely by Lan Lesber pureuant to 5 Porms Lisanse Agroament with Omgon Raal Estnes me Lee,
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ogiien. prompily terminate this transaction and receive 3 rofund of alf deposils paid by Buyer in anticipation of Clasing; or Close this lransaction and
hold Scher responsible fo pay inio Estrow ali deferred andfor addilionat taves and infteroet which may be levied or recaptured againgt the Property
ardd shak hold Buyer completely harmless tharelrom, The procoegding shall not be conslrued io linl Buyer's o¢ Seller's availeble romedios or
¢amages ansng irom a breach o this Section 22,

Z2. DISPUTE RESOLUTION BETWEEN BUYER AND SELLER: Buyer end Seller agree that 2 claims, coniroversios and disputes betwoen
thom, including those for rescission (hercinatter collectively referred 1o as “Claims™), relating directly or indirectly lo this Gansaction, shall be
resotved in ascordance with tho pracedures sol forth herein, which ¢hasil exprassly musvive Clasing or earfer termination of this Agreoment
Provided, haweover, the following matiers shall not corsfiule Claims: (1) any procesding to colicet, Inferpret or enlorce any mortgagn, trust deed,
larwd sale comrael or reconded consinuction fien; of (2} a forgiblie entry and datainer aclion (eviction). The fing 1 court for the issuafﬁcﬁ.a! any
provisional process of similar remedy destribed In the Oregon or Fedoral Rules of Civil Procedure shall not constitute s waiver of the cight or duty
1o utilize the dispute iesolution procedunss specified heeein. In tha even! of any sult, action or arbitration nasing fo the enforeentent or interprotaton
of this Agreement, tha matter shall be govemetf exclushvely by Grogon Taw, ‘and venue shal) be placed in the Siate of Oregon for all purposes.

24, SHALL CLAIKS BETWEEN BUYER AND SELLER; Notwithstanging the foliowing Sections, Buyer and Selier agree that all Claims thal are
within ihz furisdiclion of the Smatl Claims Gaurs shal be brought and docided there, in liew of mediafion, arbitration or lifipation in any other forum,

25. IAEDIATION BETWEEN BUYER AND SELLER: If Buyer or Scller wire represented in this transaction by a Licensce whose principat
brokor is & membor of the National Assetiztion of REJ\‘LTOHS'B, ali Claims shall be sybmitted lo mediation in accordanos with The procodures of the

Home SotorHome Buyer Dispuln Rosolution System of the Naotional Associaton of REALTORS?®, or othor organizaton-agdopted medaion
program {eolectively “the System®). Provised, nowever, it Liconsco's principal broker is not a member of the National Assotiation of REALTORS T
or the Systom is no} avellabie through the peincipal broker's Asspighion of REALTORS & ther all Claims shal be submifled W modiation eier

thraygh: (1) tho speelal madiatlan program administercd by Arbifration Service of Portland ("AS™}. or {2) any olher imparial privite modiatr(s) of
programis} so kong as such senices are amvailable in The county whoee she Propeny is iotated, o selested by the party first Siing for metkaBon.

26. ARBITRATION BETWEEN BUYER AND SEILER: All Glaims betwoon Buyar and Seller that have not boen resgived by madiaion, or
athenvise, shadl be submitted to final and binding privale arbilration in accosganae with Oregen iaws. Fiting lor arbitration shatf be frealod the same-
as filing in court 10r purPOseSs of meeting any applicable statutes of imitation of for purpeses of filing 2 lis pendens. Buyer or Satlar may fie Claims
either with ASP or, allemalively, with any ntheér profassional arbitration senice That has existing ngdes of arbiimtian, provided that the zolocted

sitemative sorvice also uses arbitrators wha are in good stanting wilh the Oregon Siate Bar, wilh experise i real estale law and who can coriducs

the hearing In the county where the Propery is Incaled. The artitration scnice in which the Claim is firsl fled shall hardle the case 1o ils
conclusion, BY CONSENTING TO THIS PROVISION BUYER AND SELLER ARE AGREEING THAT DISPUTES ARISING UNDER THIS

AGREEMENT SHALL BE HEARD AND DECIDED BY ONE OR MORE NEUTRAL ARBITRATORS AND BUYER AND SELLER ARE GIVING LiP

THE RIGHT TO HAVE THE MATTER TRIED BY A JUDGE OR JURY. THE RIGHT TQ APPEAL AN ARBITRATION DEGISION i3 LIMITED

UNDER OREGON LAWY,

27. ATTORNEY FEES IN CLAIGS BETWEEN BUYER AND SELLER: The prevalling pary in any suil, aclion or arbitration {excluding those
Claims filed in Smalt Claims Courl) belween Buyer and Sefles shall be enlilled to rocovery of afl reasonable attornoy foos and costs and
disbursements a5 defined in ORCP 68 {incluging 3% fiing and mediater lecs pald In mediation). Provided, however, if & modiaton servico was
available to Buyer or Seflor when the Claim arose, the prevailing party shafi not be entitied o any award of attorney foos undess it is established 1o
tha satistaction of the arbiimatorn(s) or judge that the peevatling parly offered or agreed In wiiling lo parlicipale in madiation prior lo, or prompity upen,
the fling tn arbitration or court.

28. SMALL CLAINS COURT AND ARBITRATION: AD claims, confrovprsics or disputes rolating to this Fansaction, ingluding those for
rescission, in which a Licensae or Firm Kenlified in the Final Agency Acknewledpment Seclion ahové is named or included as a2 parly, shall ba
respived oxclusively as follows: (1) I within the jrisdiclionn! iR of Smal Claims Court, the maner shall bo brought and decided thore, In ficu of
arbiration or iiigation in any other forurn. {8} Al sther slsims, sontroversiea or disputea involving such Liceasos or Firm shall bo rosclved theough
fingl and binding artbiation using the arbilration selection process desarbed in Section 26, above, Fiing for arbitration shall be trosted the same
as Hing in court for purposes of meeling any appicable statules of linslation or for purposes of filing a lis pendens. This Section 2B shall be in Jiew
of Efigation invelving such tizenses or Firn in any other foeum, Such Licensce or Firn may voluntanly pasticipale in formet or informat mediation at
any $ime, but shalt 1ol bo FogUired 19 Yo $u unter this Secton 28. This Secton 28 shall not apply lo thase mallers in whidh: (2} The Slaim,
controversy or thspute is exclusively belween REALTORS® and is othenwise required fo be resoived under the Professional Standards Artsitration
provisions of the Nationat Association of REALTORS®; {b) Liconsee or Firm bas.agrood to participale in lernative dispute resolusion in a prior
wrillen Esfing, senice or fee agreement wilth Buyer or Sefier, or (¢} Licensee or Frny is Buyer or Seller in Ihis ransaction (in which case, Sections
2397 shall apply). This Section 28 shall expressly survive Closing or cardior temminaiion of this Agreement, In-the event of any sull, action or
arbivation relaling lo the enforcement or inteipretation ef this Agreement. the matter shall bo govemed exclusively by Orogon law, and veauo shall

345 boplaced in the Sale of Oregon for a¥ putposes. In the event that one or more Licensees andfor Fiems bave been named of Included inany
M‘m -

T Buyes in??ﬁ%;tﬂ'\rw(, j___ Date Seller InitialgSet> |
e

Date anjg -—‘/ b
03 oA Been lioensed for use sotefy by Losi Lester pursumnt 133 Foans Licents Agtosmand with Oecaon Real Estale Fors, 4L.C,
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claims, controversies or disputes that alse inslude Buyer andior Sefier, the alternative dispute resglution and attemey fee provisions of
Sections 23-27 above shall conlinue lo #pply 1o Buyer and/or Seller, and this Scotion 26 shell apply exulushvely Lo Licensees ﬁridl’m'ﬁnns.

29. RECEIPT FOR EARNEST MONEY: Solling Firm acknowledges roceipl of cimoest monoy from Buyer inthe sum of $ 8,000, 00
evidenced by [ GASH B CHECK [ I PROMISSORY NOTE payable as follows:

B A0 ) business {7 calendar fcheck ong) days afier mutunl acceplance of this Agreement, or

& onor be{ms Decenber 31 2018

[ Ciher form of Eamast Money: ___

30. EARNEST MOKEY INSTRUCTIONS: Buygr instnxgts Soling Fimm, and Solling Firm agrees, to handic ihe cames! money as follows
{check aff thot apply),

[F] Hold any eames] monoy thal is in the fonm of a cheek undeposited pending mutual accoptance of this Agrecment and all sigréed-upsn counicr
offers, after which Eme doposit it as provided hereln within Bree {3) banking days. [ Depasit any sainest menoy Junds redeomed under a
prormissosy nole with , %1 Doposit in Sefling Fimi's client st accoun:, and
thotealler/or [%] Deposi! with Esgrow. in The event tho carnast monpy is doposfied in Scl lmg Fm‘n trizst account or with Escrow {colieciively “the.
Daposit Hotdar"), angd the Deposit Holdor has aranged to have inferest on such deposit {ransterred to 3 gualificd public bonell corporalian for
giswlbutlan 1o organizalions and individuals for fvsl lime home-buying assistancs and dovelopmom of atiordable hausing pursuart o ORS
B36.241(6) or ORS 696.578(7), all paries acknowledpe and agree that any interest atoruing on the camast money so depﬂsiled shall be
rransiored in actordance wih s provision, The preceding Seolonte shall be subjeet lo @ny othor slalifos or rogufalions goveming e
disposidon of earnest money deposils.

SELLING LICENSEE AND SELLING FIRM SHALL HAVE NO FURTHER LIABILITY WiTH RESPECT TO EARNEST MONEY
PARTIES HAVE AUTHORIZED TO BE TRANSFERAED TO A THIRD PARTY.

Seling Sirm Lester Realty Inc Seling Licenses Signalyre”” e &
2423 Homadale Rd., Klamath Falls , Oz 3 i o
Ofice Address 37603 Phone {541) 8828788 FAX {541} 882-8721

31. COUNTERPARTS/DELIVERY: This Agreement may be signad in muliple’ counterparts with the same Jegal offect as if all partios signed the
same gogument. This shall mean thal defivery (e.g., ransmissions manuaky by (acsimiln, oldttronic mail, overmight matl, first-class renltar or
eonifed mall, ole) of a leglble frue eopy of a signod ordainal of thiz Agregment, including bet not imiled 1o of a&dunda, coyrntor oficrs, and logal
notices reouired hercunder. shall be treated the same as delivery of the onginal document.

32, AGREEMENT TO PURCHASE: Buyer agrees to purchase the Properly upon the leyms and conditions sel forth in this Agreement.
Buyer acknowledges receipt of a completely filled in copy of this Agrcement which Buyer has fully read and understands: Buyer
scknowledges Lhal Buyer has not relfed upon any oral or wiitten stalements made by Selier or any Livensse, which ate not expressty
contained in this Agreement. Neither Sefler nor any Licensee{s) warrant the squsre footage of any structure or the size of pny land being
purchased. § square footage or land size is 3 malerdal consideration, all structures and land should be measured by Buyer prior io
slgning or should be made an express contingency In this Agreement.

Deed or contract shall be prepared in the name of Dogwood Creek Land Heldings JL1f Of Assignees .
This olfer shall aviomaically expire on Msert dale} Docember 24, 2014 al 6 Oam.ig pm., {he “Ofier Déadine™), #
fiot accepted by that Bree.

Buye: Fy withdraw this offer before the Offer Deadtine any time prior lo Sslier's aceeplance. # Seiler accopls s offer after he Offer Deagling, it
shall nolbe big%‘g n Buyar unless cocoptod by Buyer in writing within .. business days {two 2] if nol filied In} after ihe date of Seliers

acce mwg’po ing al Soction 35 bolow. This otor may be aesepted by Sc!leronly In writing.

Buye

Dale . am.__.. . pmé&

k. Yan LLC
o chol ﬁgﬁs or Asstgnees

Buyer Date N em. ... pmE
Address 3250 Osean Park Blwd .Santa Moniea Ca _7p 20405
Phone Home (31D)SB1-6298  Work E-meuasl Fax

2

, Buyer [n%m Date § Seller s BT /i pae JAFRTA

% boen koonsed Tor use solely by Lofi Leslar pursuant to @ Prerms Lisense Ajresment with Oregon Rm E';tnts Fome, 14C
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This ofter was submitled ‘6 Seller for signatum on the day ol

- ot cHm [ i,
By {Licensee(s) presenting otter).
33. AGREEMENT TO SELL ¢/ ACKNOWLEDGEMENTS / DISPOSITION OF EARNEST MONEY. Seller acbepts Buyer’s pifer. Seller
scknowlodgee receipt of & Gommeteiy fifled-ln copy of this Agreomont, which Seller hes (uljy rend and wnderstands. Sallor
acknowledges that Seller has not relied upon any orsl or written statements of Buyer or of any Licensee{s) which ore not exprossly
gontained in this Agreement. Seller instrucis thst all eamest money distributable 1o Seller pursuant to Seclion 7 abkove, shall be
disbursed gs follows afier doguetion o any Hitle insurance and Escrow cancelinlion charges; (check one} [ First yo Listing Firm 1o the
extent of the agreed cormmission just as if the tensaction bad been Closed, with residue to Seller, or [}
. y [
Date {;l /g’iéf {:‘ts am
Date , e B page
Address . e ; Zip
Phong Home ___ ) YWork E-mail Fax
34, REJECTION/COUNTER OFFER: SELECT ONE: [[] Suller doos not atcept the above ofipr, bul makes the aflached counter offer; [ Sever
rejects Buyer's ofler.
Selier ) Date . . am, p.mE
8onja Bryant
Sellor _ Date A, pmf
Address ) : Zip
Phone Home Work E-mail __ : - N
35. BUYER'S ACKNOWLEDGMENT: Buyer ackaonledges :ace:.p! of & eopy of Seller's written responsez 15 thiz Agreemem 1 Sallgrs na.,ponsc
Iz an acceplange. nwoﬁermm occurred afier the Ofter Deading identitiod at Section 32 above, Buyer fscioc omly o) [ agrees (] does
ot &gﬂ:»e Aﬁmurn [m {The faliure to check elther box shall conslitute rejection of Seller's acteplence afer the Offer Deadline.)
! - - Bate . am. pmE
d Hldng. LLC  OF ASSMNEes
Ho!dmgs ' ‘
Buyer Date , am. pmg
36. FIRMSAICENSEES:
Seling Licensee Kodth Lintnor Selling Firm Lostor Replty Inc
Salling Firm Offige Address 2423 Homedale Rd., Klamath Falls . Dr S7603
Phone (5413882-8768  Phong  E-mall
Fax {541)8B4-8711
Listing Liconset Loxi Imstoxn Lising Finm Laster Realty Inc.
1 isping Finm Offioe Addtess 2423 Hobpedale R, Kiamsth Falls, OR S7603
Phonc (5511882-8788 Thons E-mail jlesterif06icharter.net
Fax {54131884-B71%
’ﬁ-—-DS
T ——— N =
Q&ayer frufiz _s,ﬂ&w{ 7 Date 7 J Sellar ﬁmhak,% f Date ﬂ"j K’m

Treafoerrbasboan ta-fesf:d for s m'my by Lo Logdor pursiam to o Foams Lense Agreomenl with Grogon Real Estate Forms, 1LC,
LINES WITH THIS SYMBOL © REQUIRE A SIGNATURE OF BUYER ANDIDR SELLER AND DATE
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ADDENDUM NO. |
TO
VACANT LAND REAL ESTATE SALE CONTRACT #

1. Extension

Buyer may, at ils option, extend the Closing for up to two (2) calendar quarters (6 months) after the
scheduled Closing Date, on or before the Closing Date, by (1) notifying Seller in writing of Buyer's
clection to extend Closing and (ii) paying 1o the Title Company an additional Earmest Moncy Deposit in
an amount cqual 1o ong and one-half percent (1.5%) of the Purchase Price, payable prior 1o the scheduled
Closing Date of this transaction. Such additional Earnest Money Deposit shall be applied 1o the Purchase
Prce at Closing, and shall be non-refundable to Buyer unless Buyer (erminates this Agreement 25 2 result
of Seller’s default hereander or a3 a resull of the failure of & condition precedent set forth in this
Agreement, per paragraph 3 below,

2. Farnest Money Deposit

Buyer shall, within ten (J0) business days after the full execution of this Agreement, deposit with First
American Title Company (the “Title Compsany™) an carnest money deposit in the amoumt of

Eight Thousand  and N/l 00 Dollurs ($.2,000 ) by company check or other mutually acceptable transfer

of funds (the “Earnest Money Deposit™). All sums comprising the Earnest Money Deposit shall be held
inn a trust accownl of First American Title Company. Any interest accruing thereon shall become a part of
the Earnest Money Deposit. The Earmest Money Deposit, including any interest acerued thereon, shall be
applicd in reduction of the Purchase Price at the Closing.

3. Release of Earnest Money Beposit and Termination

The Earnest Money Deposit shall become non-refundable and relcased to the seller according to the
following schedule,

Days from Mutual Acceptance " Non Refundable Cumulative Non
of thxs Aoreement Amount Refundable Amoont
Wﬁﬁfiﬁi e o g
Day 361 5 8,000

If Buyer determings, in its sole discretion, for any reason or no reason, that the Property is unsuitable for
s purposes or that Buver’s proposed acquisition and operation of the Property is not economical or
otherwise feasible, then Buyer shall bave the right to Terminaie this Agreement (hcz‘am referred to as a
“Terminatiou™) by delivery of written notice to Seller (a “Termination Notiec™) prior lo the Closing
Date. Upon Buyr:r timely delivery of a Termination Notice to Scler as provided above, any and all
Earnest Money Deposit that had not become non-refundable as of the date of the termination shail be
immediately returmned to Buyer and thereafler this Agreement shall be null and void, Upon its receipt of a
copy of 2 Termination Notice delivered to Seller as provided above, the Title Company shall immediately
deliver 1o Buyer, without notice to or the need (0 oblain consent from Seller, any and all Earnest Money

Deposit that had not become non-refundabls as of the date of the termination and all interest thereon, and
this Agreement shall immediately terminate and be rendercd null und void.

lof3
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4, Imspection & Duec Dilivence

During the period commencing on the daie of mutual acceptance of this Agreement and expiring on he
Closing Date (the “Duc Diligence Peried”), Buyer shall have the right to determine, at Buver's expense,
in Buyer’s sole and absolute discretion, whether the Buyer's proposed purchase and use of the Property is
economically and otherwise feasible. During such time, Buyer shall also be entitled (i) to examine title (o
and the survey of the Property, (i) to conduct such other testing of the Property as Buver shall deem
reasonably necessary in its sole discrelion, including without limitation. one or more environmental
andits, and (if3) to physically inspect and review the Property, which investigation shall be of such scope
as Buyer shall determine.  Buyer shall conduct all such inspections, surveying, and other testing of the
Property in a good and workmanlike manner. Buyer assumes all responsnblht} for the acts of ltsdf', s
apents, representatives and contractors in exercising its rights under this Section and agrees to indeninify
and hold Seller harmless from any damages resulting thorefrom.  This indemnification obligation of
Buyer shall survive the termination of this Agreement for a peried of three (3) months, Buyer shall, at
Buver's expense, prompily repair any damage 1o the Property caused by ‘Buyer's entry and on-site
inspections.

Seller shall in good faith cooperate with Buyer in facilitating Buyer’s investigation of the Property. Seller
shall provide Buyer and its agents, employees or consultants with reasonable access to the Property
inspect cach and every part thercol and allow Buyer and its agents or consultants to contact all partics
which currently contrael with Seller with respect to the Property. In addition, Seller shull deliver or make
available to Buyer as soon as is practicable and ot later than ten (10) days after mutisl zcceptance of this:
Agreement with respect 1o the Property all of the following (the “Bue Dilisence Ttems™):

a) irue and complete copies of any notices of any statule, code or other legal violation pertaining
to the Property

b) all geotechnical, “Phase 1™ and/or other environmental assessment reports {or the Property in
Seller’s possession {or in the possession of Seller’s atlomey. environmenial consullan or
other agent):

¢} true and complete copies of the following: any Ieases or restrictive covenants encumbering
the Property; any and all contracts or other documents in Seller’s possession relating o the
Properly; any construction and development contracts; certiticates of occupancy and/or
compliance; third-party inspection reports; andfor plans and specifications for the
Improvements;

d) atrue and complete copy of Scller’s most recent survey, fitle insurance policy and attorncy’s
title opinion relating to the Properyy.

1f Seller fails to deliver any Due Diligence Hems in its possession or control within the aforementioned
10-day period, the Duc Diligence Peniod will be extended one day for ¢ach one day of delay after such
10-day period until the remaining required items are delivered to Buyer.

Seller acknowledpes that Buyer desires to use the Property for the constriction and eperation of a solar
energy facility, and agrees that Buyer’s obligations under this Apreement are expressly conditioned on:
{2) Buycer confirming that the existing zoning of the Property will permit its contemplated development,
or {b) Ruyer oblaining rezoning of the Pmpnmr to a classification that will permit such development.
‘Seller agrees to take no action lo change the zoning of the Property without Buyer’s prior written ¢onsent,
and stgrees to cooperate with Buyer in any required rezoning process, including appearing, if requested, at
any public hearing and executing any required applications and purmits,  All expenses of the rezoning
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approval process shall be paid by Buyer. If Buver determines that the governmental authorities will not
agree to supporl its proposed development, then Buyer shall have the right, in its sole discretion, 1o
wilhdraw its sitc plan submiltal and terminate this Agreement by giving Seller written notice of
termination during the Due Diligence Period.

If the conveyance of the Property by Seller 1o Buyer results in a “subdivision™ of property; as defined in
auy applicable subdivision ordinance, then, on or belore the Closing Date. Buyer shall satisfy all
requirements of the subdivision ordinance, including bt not limited to the preparation, approval and
recording of a plat (the “Plat”).  Seller agrees to cooperate with Buyer in any required subdivision
process, including executing of the Plat and any required applications and permits, all at Buyer’s expense.

5, Buyer's Risht of Assionment

Buyer shall be entitled to assign its right, title and interest under this Agreement without the congent of
Seller to any person or entity including, but not limited to, a qualified intermediary in connection with the
cffecation of & tax free exchange; provided. however, upon such assignment and assumption, Buyer
stiall not be relieved of any dutics, oblizations or liabilitics hereundor.

(Widadl, U
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Buyer datc

Seller date
Selier date
Seller date

"‘(.’I
<

1=
3



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

Order No.: 7021-2364527
December 30, 2014

FOR QUESTIONS REGARDING YOUR CLOSING, PLEASE CONTACT:
LYNDA WEST, Escrow Officer/Closer
Phone: (541)884-5155 - Fax: (866)747-7595 - Email:LWest@firstam.com
First American Title Company of Oregon
404 Main Street, Ste 1, Klamath Falls, OR 97601

FOR ALL QUESTIONS REGARDING THIS PRELIMINARY REPORT, PLEASE CONTACT:
Deborah Bergener, Title Officer
Toll Free: (541)884-5155 - Direct: - Email: dbergener@firstam.com

First American Title Company of Oregon Order No.: 7021-2364527
404 Main Street, Ste 1 December 30, 2014
Klamath Falls, OR 97601

Attn: Lynda West, Escrow Officer

Phone No.: (541)884-5155 - Fax No.: (866)747-7595
Email: LWest@firstam.com

Preliminary Title Report

2006 ALTA Owners Standard Coverage Liability $ 575,000.00 Premium $ 1,463.00
2006 ALTA Owners Extended Coverage Liability $ Premium $
2006 ALTA Lenders Standard Coverage Liability $ Premium $
2006 ALTA Lenders Extended Coverage Liability $ Premium $
Endorsement Premium $
Govt Service Charge Cost $ 40.00
Other Cost $

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

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

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

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

This report is for the exclusive use of the parties herein shown and is preliminary to the issuance of a
title insurance policy and shall become void unless a policy is issued, and the full premium paid.



Preliminary Report Order No.: 7021-2364527
Page 2 of 5

1. Taxes or assessments which are not shown as existing fiens by the records of any taxing
authority that levies taxes or assessments on real property or by the public records; proceedings
by a public agency which may result in taxes or assessments, or notices of such
proceedings, whether or not shown by the records of such agency or by the public records.

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

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

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

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

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

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

A, Survey or alternative acceptable to the company
B. Affidavit regarding possession
C Proof that there is no new construction or remodeling of any improvement located on
the premises. In the event of new construction or remodeling the following is
required:
i. Satisfactory evidence that no construction liens will be filed; or
ii. Adequate security to protect against actual or potential construction liens;
iii. Payment of additional premiums as required by the Industry Rate Filing
approved by the Insurance Division of the State of Oregon

6. Water rights, claims to water or title to water, whether or not such rights are a matter of public
record.
7. The assessment roll and the tax roll disclose that the within described premises were specially

zoned or classified for Farm use. If the land has become or becomes disqualified for such use
under the statute, an additional tax or penalty may be imposed.

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

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

First American Title
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10.

11.

12.

13.

Page 3 of 5

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

Conditional Use Permit Restrictive covenant, including terms and provisions thereof.

Recorded: December 22, 1995 in Volume M95 Page 34838, records of
Kiamath County, Oregon

Easement, including terms and provisions contained therein:

Recording Information: April 4, 1996 in Volume M96 Page 9565, records of Klamath
County, Oregon

In Favor of: Owners of Parcel 3 of Land Partition 10-96

For: Access across Parcel 2 of Land Partition 53-96 for Access to

Parcel 3 of Land Partition 10-96

Easement, including terms and provisions contained therein:

Recording Information: June 25, 1998 in Volume M98 Page 22276, records of Klamath
County, Oregon

In Favor of: Parcel 2 of Land Partition 53-95

For: Ingress, egress and Utilities to Parcel 2
- END OF EXCEPTIONS -

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

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

NOTE: Taxes for the year 2014-2015 PAID IN FULL

Tax Amount: $26.76

Map No.: R-3910-01800-00901
Property ID: R879138

Tax Code No.: 032

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

Situs Address as disclosed on Klamath County Tax Roll:

R-3910-01800-00901-000, Kiamath Fails, OR 97601

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

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

2423 Homedale RD, Klamath Falls, OR 97603

cc: Keith Lintner, Lester Realty

2423 Homedale RD, Klamath Falls, OR 97603

First American Title
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First American Title Insurance Company

SCHEDULE OF EXCLUSIONS FROM COVERAGE

ALTA LOAN POLICY (06/17/06)

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay ioss or damage, costs, attomeys’ fees, or
expenses that arise by reason of:

1.

w

() Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or
relating to
(i) the occupancy, use, or enjoyment of the Land;
(i) the character, dimensions, or location of any improvement erected on the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) does not modify or limit the coverage
provided under Covered Risk 5.
(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.
Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing to
the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;
(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 11, 13, or 14);
or
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.
Unenforceability of the lien of the Insured Mortgage because of the inability or faiture of an Insured to comply with applicable doing-business laws of the
state where the Land is situated.
Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the Insured Mortgage
and is based upon usury or any consumer credit protection or truth-in-lending law.
Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights laws, that the transaction creating the lien of the
Insured Mortgage, is
(a) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Risk 13(b) of this policy.
Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy and the
date of recording of the Insured Mortgage in the Public Records. This Exclusion does not medify or limit the coverage provided under Covered Risk 11(b).

ALTA OWNER’S POLICY (06/17/06)

The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or damage, costs, attomeys' fees, or
expenses that arise by reason of:

1.

wN

(@) Any law, ordinance, permit, or govemmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting, or
relating to
(i) the occupancy, use, or enjoyment of the Land;
(ii) the character, dimensions, or location of any improvement erected on the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances, or govemmental regulations. This Exclusion 1(a) does not modify or limit the coverage provided
under Covered Risk 5.
{b) Any govermmental police power. This Exclusion 1(b) does not modify or imit the coverage provided under Covered Risk 6.
Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
Defects, liens, encumbrances, adverse claims, or other matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing to
the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;
(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risks 9 and 10); or
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Title.
Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights laws, that the transaction vesting the Title as
shown in Schedule A, is
(a) a fraudulent conveyance or fraudulent transfer; or
(b) a preferential transfer for any reason not stated in Covered Risk 9 of this policy.
Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching between Date of Policy and the
date of recording of the deed or other instrument of transfer in the Public Records that vests Title as shown in Schedule A.

SCHEDULE OF STANDARD EXCEPTIONS

Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments on real property or
by the public records; proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or not shown
by the records of such agency or by the public records.

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

Easements, or claims of easement, not shown by the public records; reservations or exceptions in patents or in Acts authorizing the issuance thereof;
water rights, claims or title to water.
Any encroachment (of existing improvements located on the subject land onto adjoining land or of existing improvements

located on adjoining land onto the subject land), encumbrance, violation, variation, or adverse circumstance affecting the title
that would be disclosed by an accurate and compiete land survey of the subject land.
Any lien" or right to a lien, for services, labor, material, equipment rental or workers compensation heretofore or hereafter

fumished, imposed by law and not shown by the public records.

NOTE: A SPECIMEN COPY OF THE POLICY FORM (OR FORMS) WILL BE FURNISHED UPON REQUEST TI 149 Rev. 7-22-08

First American Title

Order No.: 7021-2364527
Page 4 of 5
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First American Title

Privacy Information

We Are Committed to Safeguarding Customer Information

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

Applicability

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

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

® Information we receive from you on applications, forms and in other communications to us, whether in writing, in person, by telephone or any other means;

@ Information about your transactions with us, our affiliated companies, or others; and

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

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

Confidentiality and Security

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

Infor ion Obtained Through Our Web Site

First American Financial Corporation is sensitive to privacy issues on the Internet. We believe it is important you know how we treat the information about you we receive on the Internet.

In general, you can visit First American or its affiliates’ Web sites on the World Wide Web without telling us who you are or revealing any information about yourself. Our Web servers collect the
domain names, not the e-mail addresses, of visitors. This information is aggregated to measure the number of visits, average time spent on the site, pages viewed and similar information. First
American uses this information to measure the use of our site and to develop ideas to improve the content of our site.

There are times, however, when we may need information from you, such as your name and email address. When information is needed, we will use our best efforts to let you know at the time of
collection how we will use the personal information. Usually, the personal information we coliect is used only by us to respond to your inquiry, process an order or allow you to access specific
account/profile information. If you choose to share any personal information with us, we will only use it in accordance with the policies outiined above.

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

Cookies

Some of First American's Web sites may make use of "cookie" technology to measure site activity and to customize information to your personal tastes. A cookie is an element of data that a Web site
can send to your browser, which may then store the cookie on your hard drive.

FirstAm.com uses stored cookies. The goal of this technology is to better serve you when visiting our site, save you time when you are here and to provide you with a more meaningfut and
productive Web site experience.

Fair Information Values

Fairness We consider consumer expectations about their privacy in all our businesses. We only offer products and services that assure a favorable balance between consumer benefits and consumer
privacy.

Public Record We believe that an open public record creates significant value for society, enhances consumer choice and creates consumer opportunity. We actively support an open public record
and emphasize its importance and contribution to our economy.

Use We believe we should behave responsibly when we use information about a consumer in our business. We will obey the laws governing the collection, use and dissemination of data.

Accuracy We will take reasonable steps to help assure the accuracy of the data we collect, use and disseminate. Where possible, we will take reasonable steps to correct inaccurate information.
When, as with the public record, we cannot correct inaccurate information, we will take all reasonable steps to assist consumers in identifying the source of the erroneous data so that the consumer
can secure the required corrections.

Education We endeavor to educate the users of our products and services, our employees and others in our industry about the importance of consumer privacy. We will instruct our employees on
our fair information values and on the responsible collection and use of data. We will encourage others in our industry to collect and use information in a responsible manner.

Security We will maintain appropriate facilities and systems to protect against unauthorized access to and corruption of the data we maintain.

Form 50-PRIVACY (9/1/10) Page 1 of 1 Privacy Information (2001-2010 First American Financial Corporation)

First American Title



EXHIBIT D-1
SELLER’S MOTIVE FORCE PLAN

A. MONTHLY DELIVERY SCHEDULES AND SCHEDULED MAINTENANCE

The average estimated generation is 20,170,953 kWh with an annual linearized degradation rate of 0.71%
identified in the module power output schedule of the Canadian Solar warranty. The data was post-processed to
account for a 0.8% availability loss and a 1.0% AC loss to the POL.

Month Net Yield Year

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

B. MINIMUM ANNUAL DELIVERY CALCULATION

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

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

subject to the 0.71% module degradation factor.

C. MAXIMUM ANNUAL DELIVERY CALCULATION

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

31



EXHIBIT D-2

ENGINEER’S CERTIFICATION OF
MOTIVE FORCE PLAN

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

See attached letter

32



March 30,2015
Chris Norqual
Cypress Creek Renewables

3250 Ocean Park Blvd, Ste. 355

Santa Monica, CA 90405
(310) 581.6299 Office

Dear Chris,

www . RRCcompanies.com

7662 SW Mohawk St.
Tualatin, OR 97062
503.342.4064

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

MONTHLY DELIVERY SCHEDULES AND SCHEDULED MAINTENANCE

The average estimated generation is 20,170,953 kWh with an annual linearized degradation
rate of 0.71% identified in the module power output schedule of the Canadian Solar warranty.
The data was post-processed to account for a 0.8% availability loss and a 1.0% AC loss to the

POI.
Net Yield Year 1
(kwh)
January 870,291
February 1,058,876
March 1,200,331
April 1,986,508
May 2,266,678
June 2,393,195
July 2,470,086
August 2,395,964
September 1,940,115
October 1,537,315
November 875,596
December 975,999
PV SYST Total + Post Processing 20,170,953

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

www.RRCcompanies.com

experience matters



Moltive Force Letter 03/25/2015

Merrill Solar Project Page 2 of 2

A. MINIMUM ANNUAL DELIVERY CALCULATION
The Minimum Annual Delivery of the facility is based on the estimated most adverse natural

conditions reasonably expected. To calculate this, the P99 results identified in the PVsyst

report was used with the subtraction of the assumed availably loss, AC coliector system loss
and a 25% contingency.

Minimum estimated first-year generation is 13,961,960 kWh.
Subsequent years are subject to the 0.71% module degradation factor.

B. MAXIMUM ANNUAL DELIVERY CALCULATION

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

Maximum estimated first-year generation is 21,790,845 kWh.

Subsequent years are subject to the 0.71% module degradation factor.

Regards,

Samuel Moser

Attached: 1. PVSYST V6.22, Merrill Solar Project 03/25/15 PVSYST Report Pages 1-6
2. Canadian Solar Datasheet, Pages 1-2

www.RRCcompanies.com experience maiiers



PVSYST V6.35

RRC Power & Energy, LLC (United States)

30/03/15

Page 1/5

Project :
Geographical Site
Situation

Time defined as

Meteo data:

Merrifl Oregon

ferrill

Latitude
Legal Time
Albedo

Kiamath Falls intl Ap [uo]

42.0N

Time zone UT-8

0.20

Grid-Connected System: Simulation parameters

Country

Longitude
Altitude

United States

121.6°W
1242 m

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

Simulation variant :

Merrill Oregon

Simulation date

30/03/15 10h25

Simulation parameters
Collector Plane Orientation

50 Sheds

inactive band

Shading limit angle
Shadings electrical effect

Models used
Horizon

Near Shadings

PV module

Sub-array "Sub-array #1"

Number of PV modules

Total number of PV modules

Array global power

Array operating characteristics (50°C)

Sub-array "Sub-array #2"

Number of PV modules

Total number of PV modules

Array global power

Array operating characteristics (50°C)

Total Arrays global power

inverter

Characteristics

Sub-array "Sub-array #1"
Sub-array "Sub-array #2"

Total

Tilt

Pitch
Top
Gamma
Cell size

Transposition

Free Horizon

Mutual shadings of sheds

PV Arrays Characteristics (2 kinds of array defined)
Si-poly

Model
Manufacturer

In series

Nb. modules
Nominal (STC)
U mpp

In series

Nb. modules
Nominal (STC)
U mpp

Nominal (STC)
Module area

Model
Manufacturer
Operating Voltage

Nb. of inverters
Nb. of inverters

Nb. of inverters

20°

8.81m
Om

1472 °
12.5cm

Perez

Electrical effect

Cse6X - 300P

Azimuth

Collector width
Bottom
Occupation Ratio
Strings in width

Diffuse

Canadian Solar Inc.

19 modules
32490
8747 kWp
650 V

19 modules
10887
3266 kWp
650 V

13013 kWp
83233 m?

In parallel
Unit Nom. Power
At operating cond.

{ mpp

In paraliel
Unit Nom. Power
At operating cond.

I mpp

Total
Cell area

Sunny Central 800CP-US

SMA
570-820 V

Unit Nom. Power

Max. power (=>25°C)

9 units
3 units

12

Total Power
Total Power

Total Power

OO
3.93m

0.75m
446 %

Imported

1710 strings

300 Wp

9322 kWp (357C)
14332 A

573 strings

300 Wp

3124 kWp (35°C)
4802 A

43377 modules
76017 m?

800 kWac
880 kWac

7200 kWac
2400 kWac

9600 kWac

mmaﬂydmﬁm@ﬁ'ﬁgy, LLC (United States)




PVSYST V6.35

RRC Power & Energy, LLC (United States)

30/03/15

Page 2/5

Array Soiling Losses 5

Thermal Loss factor
Wiring Ohmic Loss

LID - Light Induced Degradation
Module QualitylLoss

Module Mismatch Losses

Incidence effect, user defined profile

Grid-Connected System: Simulation parameters (continued)

System loss factors

User's needs :

90°

De; J

-

1 Jan.—”*! Feb. Mar, Apr. L_May June l July | Aug.w"_‘Sep. _i Oct. | Nov. ﬁ
| 50% | 50% ' 25% | 15% | 1.5% 15% _ 3.0% | 45% | 6.0% . 15% | 50% @ 50% |
Uc (const) 29.0 W/m*K Uv(wind) 0.0 W/m2K /m/s
Array#1  0.72 mOhm Loss Fraction 1.5 % atSTC
Array#2 2.1 mOhm Loss Fraction 1.5 % atSTC
Global Loss Fraction 1.5%atSTC
Loss Fraction 2.0%
Loss Fraction 0.0%
Loss Fraction 2.7 % at MPP
[ 1o 200 | 300 J w° | s0° | e0° | 70° [ s T
F‘E&) [ 7o [ Teo G o0 [T o0 T o0 | 0w | 0@ | oo |
Wires 0 m 3x15000.0 mm? LossFraction 0.0 % atSTC

Unlimited load (grid)

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

Simulation variant : Merril

Grid-Connected System: Main results

{ Oregon
| Oregon

Main system parameters
PV Field Orientation

PV modules

PV Array

Inverter

Inverter pack

User's needs

System type

Sheds disposition, tilt
Model

Nb. of modules
Model

Nb. of units
Unlimited load (grid)

Grid-Connected

20° azimuth 0°

CS6X - 300P Pnom 300 Wp
43377 Pnom total 13013 kWp

Sunny Central 800CP-US  Pnom 800 kW ac

12.0

Pnom total 9600 kW ac

Main simulation results
System Production

Produced Energy
Performance Ratio PR

20541 MWhlyear Specific prod. 1578 kWh/kWp/year
82.0 %

Normalized productions (per instalied kW

10

p): Nominal power 13013 kWp

T T T T T

Ls: System Loss (inverter, ...)

Nommalized Energy [kWh/kWp/day]

Lc : Collection Loss (PV-array losses) 0.78 kWKW p/day
i N 0.16 KWHKWpiday |
& Yf:Produced useful energy (inverter output) 4.32 KWh/kWp/day

T T T T

Merrill

0.8

o

Pgrfarmance RaliaPR
S

02

0.0

Oregon

Performance RatioPR

Balances and main resuits

¢ PR : Pefformanck Ratic (V1 / Yr) - 0.820 T T T T T

GilobHor T Amb Globinc GlobEff EAmay | E_Grid ! EffArR EffSysR T
kwh/m? °C KWh/m? KWh/m? MWh MWh % %
January 58.4 -0.80 88.0 81.4 1026 988 14.01 13.49
February 724 2.85 96.9 89.6 1120 1078 13.88 13.36
March 94.7 210 108.1 101.9 1270 1222 14.12 13.59
April 167.7 7.19 184.5 176.5 2100 2023 13.67 13.17
May 208.9 10.66 2143 205.4 2397 2308 13.44 12.94
June 2339 ( 15.85 2321 222.6 2530 2437 : 13.10 12.62
July 245.2 20.31 2478 234.5 2610 2515 12.65 12.19
August 2233 19.53 | 241.8 2255 2528 2440 12.57 12.12
September 159.6 12.95 { 1913 175.7 J 2049 3 1976 12.87 : 12.41
October 1061 7.15 140.2 , 135.0 1624 1865 | 13.92 13.41
November 60.8 1.64 89.6 | 82.7 1033 993 ! 13.85 13.33 !
December . 5§7.0 B -O‘G‘IA“*- E o 83.0 b 1031 9394 £ 13.74 13.25 \
IYear “ 16879 | 826 1 19247 1813.9 ' 21319 20541 L 13.31 . 12.82
Legends: GlobHor Horizontal global irradiation EArray Effective energy at the output of the array
T Amb Ambient Temperature E_Grid Energy injected into grid
Giobinc Global incident in coll. plane EffArTR Effic. Eout array / rough area
GlobEff Effective Global, corr. for IAM and shadings EffSysR Effic. Eout system / rough area

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




User's needs

Unlimited load (grid)
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Grid-Connected System: Loss diagram
Project : Merrill Oregon
Simulation variant :  Merrill Oregon
Main system parameters System type Grid-Connected
PV Field Orientation Sheds disposition, tilt  20° azimuth 0°
PV modules Model CS6X - 300P Pnom 300 Wp
PV Array Nb. of modules 43377 Pnom total 13013 kWp
Inverter Model  Sunny Central 800CP-US Pnom 800 kW ac
Inverter pack Nb. of units  12.0 Pnom total 9600 kW ac

Loss diagram over the whole year

1688 kWh/m?

1814 kWh/m? * 83233 m? coll.

efficiency at STC = 15.62%

20541 Mwh

23580 MWh
21350 MWh
Ny-0.2%
0.0%
N0.0%
0.0%
20541 MWh
N90.0%

Horizontal global irradiation
Global incident in coll. plane

Near Shadings: irradiance loss
|AM factor on global

Soiling loss factor

Effective irradiance on collectors

PV conversion

Array nominal energy {at STC effic.)
PV loss due to irradiance level

PV ioss due to temperature

Shadings: Electrical Loss , sheds2 strings in width
LID - Lightinduced degradation

Module array mismatch ioss

Ohmic wiring loss

Array virtual energy at MPP

inverter Loss during operation (efficiency)
Inverter Loss over nominal inv. power
inverter Loss due to power threshold
Inverter Loss over nominal inv. voltage
Inverter Loss due to voltage threshold

Available Energy at inverter Output

AC ohmic loss

Energy injected into grid

PVsyst Licensed to RRC Power & Energy, LLC (United States)
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Grid-Connected System: P50 - PQ0 evaluation
Project : Merrill Oregon
Simulation variant:  Merrill Oregon
Main system parameters System type Grid-Connected
PV Field Orientation Sheds disposition, tilt  20° azimuth 0°
PV modules Model (CS6X - 300P Pnom 300Wp
PV Array Nb. of modules 43377 Pnom total 13013 kWp
Inverter Model Sunny Central 800CP-US Pnom 800 kW ac
Inverter pack Nb. of units  12.0 Pnom total 9600 kW ac
User's needs Unlimited load (grid)
Evaluation of the Production probability forecast
The probability distribution of the system production forecast for different years is mainly dependent
on the meteo data used for the simulation, and depends on the following choices:
Meteo data source NREL: TMY3 hourly DB(1981-2005)
Meteo data Kind TMY, multi-year
Specified Deviation Climate change 0.0 %
Year-to-year variability Variance 2.6 %
The probability distribution variance is also depending on some system parameters uncertainties
Specified Deviation PV module modelling/parameters 2.0 %
inverter efficiencyuncertainty 0.5 %
Soiling and mismatchuncertainties 1.0 %
Degradationuncertainty 1.0 %
Global variability (meteo + system) Variance 3.6 % (quadratic sum)
Annual production probability Variability 738 MWh
P50 20541 MWh
P30 195384 MWh
P99 18823 MWh
Repartition function
11 A L 1 T ‘[ T ‘ T j i ]
1.0
0.9} .
0.8} .
5 0.7 h
E 0.6 - 3
< 05} E_Grid simul = 20541 MWh £7 P50 = 20541 MWh -
& 0.4} ' .
0.3+ 4
02} .
011 &£~P80 = 18594 MWh _'
ot FelRee= R0 NN . | , L . .
18000 18000 20000 21000 22000 23000

E_Grid system production MWh

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




EXHIBITE

START-UP TESTING

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

Contractor shall submit to Owner a final copy of its quality assurance/quality control (QA/QC) plan for review not
later than 45 days after contract execution for Owner review and comment.

The QA/QC program shall include, but is not limited to, such procedures and systems as the following:

o Road construction

e Rebar and conduit placement

e Concrete placement and testing

e All wire insulation testing—Megger testing or very low frequency testing

. Mechanical system—trackers, mounting structures, tracker controls

. Factory testing of inverters and transformers by the manufacturer

. PV source open-circuit measurements—VOC at combiner boxes

. Fuse tests

. Termination pull testing

. All visual inspections

. Grounding continuity testing

. Earth-ground resistivity testing

J PV module inspection and manufacturer documentation of factory test per the manufacturer’s existing
program

. Metering and instrumentation calibration testing

. Step-up transformer field testing

. Inverter phase rotation and matching with utility

. Relay settings/transfer trip/etc. at the point of interconnection to Owner

. Other Contractor-prescribed procedures

All QA/QC testing procedures onsite shall be witnessed and documented by a qualified representative of Contractor.
Owner shall observe and witness QA/QC as necessary and at its discretion. A qualified field engineer/QA

representative of Contractor shall date and sign documentation indicating completion and acceptance of each onsite
QA/QC test procedures.

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

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

The final approved Commissioning Procedures shall, at minimum, include the following:

. Safety plan during startup and commissioning

. Review of all QA/QC testing on the DC and AC sides of inverters

o Detailed procedure for PV Plant startup, including switching sequencing

. Confirm testing and energizing inverters in conformance with manufacturer’s recommended procedures;
note operating voltages; and confirm inverter is performing as expected

J Under full sun conditions, and after at least 15 minutes of operation, taking and recording PV Plant
operating data—such as but not limited to MWDC, MWAC, VDC, VAC, IDC, IAC, Solar Radiation, etc.

. Testing the system control and monitoring system to verify that it is performing correctly

. Testing the communication system for offsite monitoring

33



o Testing the Plant metering and protective relaying in conjunction with the utility during energization

procedures
. Detailed procedure for interface and initialization with the grid
. Documentation of successful startup and commissioning procedure
. Written notification submitted by Contractor to Owner that the completion of Commissioning has occurred

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

SELLER AUTHORIZATION TO RELEASE
GENERATION DATA TO PACIFICORP

[Interconnection Customer Letterhead]

Transmission Services

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

Portland, OR 97232

RE: Q640 Interconnection Request

Dear Sir:

Merrill Solar, LLC hereby voluntarily authorizes PacifiCorp's Transmission business unit to
share Merrill Solar, LLC's generator interconnection information and generator meter data with
Marketing Affiliate employees of PacifiCorp Energy, including, but not limited to those in the
Commercial and Trading group. Merrill Solar, LLC acknowledges that PacifiCorp did not
provide it any preferences, either operational or rate-related, in exchange for this voluntary
consent,

Name

Title

Date
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EXHIBIT G
SCHEDULE 37 AND PRICING SUMMARY TABLE

On-Peak Off-Peak

{cents/kWh) (cents/kWh)
2016 3.85 2.84
2017 4.06 3.01
2018 4.33 3.20
2019 4.55 341
2020 4.78 3.84
2021 4.92 4.25
2022 5.58 4.83
2023 5.79 5.02
2024 8.84 7.36
2025 9.01 7.49
2026 9.17 7.64
2027 9.34 7.78
2028 9.52 7.94
2029 9.68 8.11
2030 9.85 8.28
2031 10.03 8.46
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’ PACIFIC POWER OREGON

A DIVISION OF PACIFICORP SCHEDULE 37
AVOIDED COST PURCHASES FROM
QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 1

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

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

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

Qualifying Facilities

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

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

Renewable Qualifying Facility
A Qualifying Facility that generates Qualifying Electricity.

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

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

Small Power Production Facility

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

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

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

(continued)
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PACIFIC POWER OREGON

{ A DIVISION OF PACIFICORP SCHEDULE 37
AVOIDED COST PURCHASES FROM
QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 2

Definitions (continued)

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

Excess Output

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

Same Site

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

Person(s) or Affiliated Person(s)

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

Shared Interconnection and infrastructure

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

Dispute Resolution

Upon request, the QF will provide the purchasing utility with documentation verifying the
ownership, management and financial structure of the QF in reasonably sufficient detail to allow
the utility to make an initial determination of whether or not the QF meets the above-described
criteria for entitlement to the standard rates and standard contract.

(continued)
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PACIFIC POWER OREGON

A DIVISION OF PACIFICORP SCHEDULE 37
AVOIDED COST PURCHASES FROM
QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 3

Dispute Resolution (continued)

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

Self Supply Option .
Owner shall elect to sell all Net Output to PacifiCorp and purchase its full electric requirements
from PacifiCorp or sell Net Output surplus to its needs at the Facility site to PacifiCorp and
purchase partial electric requirements service from PacifiCorp, in accordance with the terms
and conditions of the power purchase agreement and the appropriate retail service.

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

2. Renewable Fixed Avoided Cost Prices

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

3. Firm Market Indexed Avoided Cost Prices

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

4. Non-Firm Market Index Avoided Cost Prices

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

{continued)
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PACIFIC POWER | OREGON

. A DIVISION OF PACIFICORP SCHEDULE 37
AVOIDED COST PURCHASES FROM
QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 4

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

Renewable or Standard Fixed Avoided Cost Prices

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

Firm Market Indexed and Non-Firm Market Index Avoided Cost Prices

In accordance with the terms of a contract with a Qualifying Facility, the Company shall pay for
all separately metered kilowatt-hours of On-Peak and Off-Peak generation at the market prices
calculated at the time of delivery. On-Peak and Off-Peak are defined in the definitions section
of this schedule.

(continued)
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PACIFIC POWER

OREGON
A DIVISION OF PACIFICORP SCHEDULE 37
AVOIDED COST PURCHASES FROM
QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 5
Avoided Cost Prices
Standard Fixed Avoided Cost Prices
Fixed Prices ¢/kWh
Deliveries Base Load QF (1) Wind QF (2) Solar QF
During On-Peak Off-Peak On-Peak Off-Peak On-Peak Off-Peak
Calendar Energy Energy Energy Energy Energy Energy
Year Price Price Price Price Price Price
(a) (b) (c) (d) (e) )]
2014 3.98 2.62 3.71 2.35 3.98 2.62
2015 ., 3.94 2.86 3.67 2.59 3.94 2.86
2016 3.85 2.84 3.58 2.57 3.85 2.84
2017 4.06 3.01 3.79 2.73 4.06 3.01
2018 4.33 3.20 4.04 2.92 4.33 3.20
2019 4.55 3.41 4.26 3.12 4.55 3.41
2020 478 3.84 4.48 3.54 478 3.84
2021 4.92 4.25 462 3.95 492 4.25
2022 5.58 4.83 5.28 453 5.58 4.83
2023 5.79 5.02 5.48 4.71 5.79 5.02
2024 6.97 3.91 3.72 3.59 4.32 3.91
2025 7.1 4.00 3.81 3.68 442 4.00
2026 7.31 413 3.94 3.80 4.56 413
2027 7.52 4.29 4.09 3.96 ] 473 4.29
2028 7.74 4.44 424 4.1 4.89 4.44
2029 8.00 4.64 4.44 4.30 5.10 4.64
2030 8.25 4.83 4.62 4.48 5.30 4.83
2031 8.42 4,93 472 457 5.40 4,93
2032 8.59 5.03 4.81 4.66 5.51 5.03
2033 8.76 513 4.91 475 5.62 5.13
2034 8.94 5.23 5.01 4.85 574 5.23
2035 9.11 5.33 5.10 4,94 5.84 5.33
2036 9.30 5.44 5.21 5.05 5.97 5.44
2037 9.50 5.56 5.32 5.16 6.09 5.56
2038 9.70 5.68 5.44 5.27 6.22 5.68
2039 9.90 5.80 5.55 5.38 6.35 5.80
2040 10.11 5.91 5.66 5.48 6.48 5.91
(1) Capacity Contribution to Peak for Avoided Proxy Resource and Base Load Qualifying Facility
resource are assumed 100%.
(2) The standard avoided cost price for wind is reduced by an integration charge of $2.55/MWh

($2012). f Wind Qualifying Facility is not in PacifiCorp's balancing authority area, then no
reduction is required.

(continued)
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PACIFIC POWER OREGON

A DIVISION OF PACIFICORP SCHEDULE 37
AVOIDED COST PURCHASES FROM
QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 6

Avoided Cost Prices (Continued)
Renewable Fixed Avoided Cost Prices
Fixed Prices ¢/kWh

Deliveries Base Load Renewable QF (2) Wind QF (3,4) Solar QF (5)
During On-Peak Off-Peak On-Peak | Off-Peak On-Peak Off-Peak

Calendar Energy Energy Energy Energy Energy Energy

Year (1) Price Price Price Price Price Price

(a) (b) (©) {d) (e) ®

2014 3.98 2.62 3.71 2.35 3.98 2.62
2015 3.94 2.86 3.67 2.59 3.94 2.86
2016 3.85 2.84 3.58 2.57 3.85 2.84
2017 4.06 3.01 3.79 2.73 4.06 3.01
2018 4.33 3.20 4.04 2.92 4.33 3.20
2019 4.55 341 4.26 3.12 4.55 3.41
2020 4.78 3.84 4.48 3.54 4.78 3.84
2021 4.92 4.25 4.62 3.95 4.92 4.25
2022 5.58 4.83 5.28 4.53 5.58 4.83
2023 5.79 5.02 5.48 4.71 5.79 5.02
2024 11.48 7.36 8.24 7.05 8.84 7.36
2025 11.70 7.49 8.39 717 9.01 7.49
2026 11.91 7.64 8.54 7.31 9.17 7.64
2027 12.14 7.78 8.71 7.45 9.34 7.78
2028 12.36 7.94 8.87 7.61 9.52 7.94
2029 12.58 8.11 9.02 7.77 9.68 8.11
2030 12.81 8.28 9.18 7.93 9.85 8.28
2031 13.05 8.46 9.34 8.10 10.03 8.46
2032 13.29 8.66 9.51 8.30 10.21 8.66
2033 13.53 8.87 9.68 8.50 10.39 8.87
2034 13.79 9.07 9.86 8.69 10.58 9.07
2035 14.04 9.27 10.03 8.89 10.78 9.27
2036 14.32 9.49 10.23 9.09 10.99 9.49
2037 14.59 9.72 10.42 9.32 11.19 9.72
2038 14.87 9.96 10.60 9.55 11.39 9.96
2039 15.15 10.21 10.80 9.79 11.60 10.21
2040 15.47 10.43 11.02 10.00 11.85 10.43

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

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

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

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

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

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

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

1. Qualifying Facilities up to 10,000 kW

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

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

PacifiCorp

Manager-QF Contracts

825 NE Multnomah St, Suite 600
Portland, Oregon 97232

The Company will respond to all such communications in a timely manner. If the
Company is unable to respond on the basis of incomplete or missing information from
the QF owner, the Company shall indicate what additional information is required.
Thereafter, the Company will respond in a timely manner following receipt of all
required information. :

(continued)
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B. Procedures
1. The Company's approved generic or standard form power purchase

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

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

(a) demonstration of ability to obtain QF status;

(b) design capacity (MW), station service requirements, and net amount of
power to be delivered to the Company's electric system;

(c) generation technology and other related technology applicable to the
site;

(d) proposed site location;

(e) schedule of monthly power deliveries;

" calculation or determination of minimum and maximum annual
deliveries;

(9) motive force or fuel plan;

(h) proposed on-line date and other significant dates required to complete
the milestones;

(i) proposed contract term and pricing provisions as defined in this
Schedule (i.e.,standard fixed price, renewable fixed price);

1) status of interconnection or transmission arrangements;

(k) point of delivery or interconnection;

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

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

(continued)
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B. Procedures (continued)
5 After reviewing the final draft power purchase agreement, the owner

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

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

Process for Negotiating interconnection Agreements

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

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

Because of functional separation requirements mandated by the Federal Energy
Regulatory Commission, interconnection and power purchase agreements are handled
by different functions within the Company. Interconnection agreements (both
transmission and distribution level voltages) are handled by the Company's
transmission function (including but not limited to PacifiCorp Transmission Services)
while power purchase agreements are handled by the Company’s merchant function
(including but not limited to PacifiCorp’s Commercial and Trading Group).

(continued)
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Process for Negotiating Interconnection Agreements (continued)

A. Communications

Initial communications regarding interconnection agreements should be directed to the
Company in writing as follows:

PacifiCorp

Director — Transmission Services
825 NE Multhomah St, Suite 1600
Portiand, Oregon 97232

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

B. Procedures

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

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

Facility name and location: Fuel Type:

Capacity MW): Operational Date:

Energy Admin. ID no.:

Dates - MWh generated

Seller further attests, warrants and represents, under penalty of perjury, as follows:
1) to the best of its knowledge, the information provided herein is true and correct;
11) its sale to PacifiCorp is its one and only sale of the Green Tags referenced herein;
iii) the Facility generated Output in the amount indicated above; and

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

This Green Tag Attestation and Bill of Sale confirms, in accordance with the

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

Seller's Contact Person: [ ]
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WITNESS MY HAND,

a

By

Its

Date:

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