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POWER PURCHASE AGREEMENT

A THIS POWER PURCHASE AGREEMENT, entered into this ﬁi}_\day of

[" l,@\k/ , 20‘16 , 1s between NorWest Energy 12, LLC, "Seller" and PacifiCorp (d/b/a
Pacific (l?()wer & 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 Falvey photo voltaic
solar facility for the generation of electric power, including interconnection facilities, located in
Merrill, Klamath County, Oregon with a Facility Capacity Rating of 8,000 -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 20,652,142 kilowatt-hours (kWh), which amount of energy PacifiCorp will
include in its resource planning; and

E. Seller shall (choose one) [X] 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 "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:

1.4.1 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;

1.4.2 The Facility has completed Start-Up Testing;

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

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



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

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

1.5 “Commission” means the Oregon Public Utilities Commission.

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

1.7  "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.

1.8  “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.

1.9  “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.

1.10 “Effective Date” shall have the meaning set forth in Section 2.1.
1.11 “Energy Delivery Schedule” shall have the meaning set forth in Section 4.5.
1.12 “Environmental Attributes” shall have the meaning set forth in Section 5.5.

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

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

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

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



1.17 “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.

1.18 “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.

1.19 "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.

1.20 “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

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

1.23 “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.

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

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

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

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



1.28 “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.

1.29 "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.

1.30 “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
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.

1.31 "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.

1.32 "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.

1.33 “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).

1.34 “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.

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



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

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

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

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

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,

2.2.1 By August 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.

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

2.2.3 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:

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



3.1.2

3.13

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

3.2.2

323

3.2.4

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,
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



3.2.6

3.2.7

3.2.8

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

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.



(©) 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.

SECTION 4: DELIVERY OF POWER

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

4.2  Average Annual Generation. Seller estimates that the Facility will generate, on
average, 20,652,142 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. ‘

43  Minimum and Maximum Delivery. Seller shall make available from the Facility a
minimum of 13,556,223 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 23,742,601
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.

SECTION 5: PURCHASE PRICES

5.1  Seller shall have the option to select one of four pricing options: Fixed Avoided
Cost Prices (“Fixed Price”), Firm Market Indexed Avoided Cost Prices (“Firm Electric Market”),
Gas Market Indexed Avoided Cost Prices (“Gas Market”), or Banded Gas Market Indexed
Avoided Cost Prices (“Banded Gas 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):

X Fixed Price
Firm Electric Market
Gas Market
Banded Gas 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 Sellers Only). In the event Seller elects the Fixed Price payment
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 market-based rates, using the following pricing option
(Seller to initial one):

Firm Electric Market
Gas Market
Banded Gas Market

5.3  If the Seller elects a gas market indexed price option, the index shall be the Opal
Gas Market Index as provided in Schedule 37. In the event that Platt ceases to publish the Opal
Gas Market Index, the Company shall replace the index with a similar gas index.

54  For all Excess Output and for all Net Output delivered prior to the Commercial
Operation Date, PacifiCorp shall pay Seller a blended market index price for day-ahead non-firm
energy at Mid-Columbia, California Oregon Border (COB), Four Corners and Palo Verde market

10



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

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
month’s prior written notice), Seller may increase Net Output, if such increase is due to normal
variances in estimated versus actual performance, changed Facility operations, or improvements
in Facility efficiency. Seller may not increase Net Output under this Agreement by installing
additional generating units. 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 and 5.2 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
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
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by any action or inaction taken with respect to any such inspection, assume or be held
responsible for any liability or occurrence arising from the operation and maintenance by Seller
of the Facility.

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

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

SECTION 7: FUEL/MOTIVE FORCE

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

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
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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.

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.
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[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
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).

10.4.1 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.

10.4.2 PacifiCorp shall give Seller ten (10) calendar days notice in advance of the
contemplated exercise of PacifiCorp’s rights under this Section 10.4.
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104.3

10.4.4

10.4.5

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.

(a) 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.

(b) 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
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11.1 Events

notice Seller shall take all measures necessary to resume possession and
operation of the Facility on such date.

SECTION 11: DEFAULTS AND REMEDIES

of Default. The following events shall constitute defaults under this

Agreement:

11.1.1

11.1.2

11.1.3

11.1.4

11.1.5

11.1.6

11.2 Notice;

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.

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.

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.

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;

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

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.

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.
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11.2.2

11.2.3

11.2.4

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.

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.

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

11.3.2

11.3.3

Notice of Termination. If a default described herein has not been cured
within the prescribed time, above, the non-defaulting Party may terminate
this Agreement at its sole discretion by delivering written notice to the
other Party and may pursue any and all legal or equitable remedies
provided by law or pursuant to this Agreement; provided, however that
PacifiCorp shall not terminate: (a) for a default under Section 11.1.5
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.

Damages. If this Agreement is terminated as a result of Seller’s default,
Seller shall pay PacifiCorp the positive difference, if any, obtained by
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11.3.4

subtracting the Contract Price 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

11.4.2

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.

Recoupment of Damages.

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

(b)  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.
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SECTION 12: INDEMNIFICATION AND LIABILITY

12.1 Indemnities.

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

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

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

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

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

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

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

nonpayment of premium, or 2) thirty (30) days prior written notice to PacifiCorp if canceled for
any other reason.

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

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

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

14.1.3 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.
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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
Agreement shall remain in effect. If any terms are finally held or determined to be invalid,
illegal or void, the Parties shall enter into negotiations concerning the terms affected by such
decision for the purpose of achieving conformity with requirements of any applicable law and
the intent of the Parties to this Agreement.

SECTION 18: WAIVER

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

SECTION 19: GOVERNMENTAL JURISDICTIONS AND AUTHORIZATIONS

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

SECTION 20: REPEAL OF PURPA

This Agreement shall not terminate upon the repeal of the 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
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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.

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 uite 209,

Duns: 00-790-9013 Santa Monica, CA 90405
Federal Tax ID N 1 93-0246090
ederal Tax umber: 93-024 (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) 8§13 - 5580

Wire Transfer: Bank One N.A.

ABA:

ACCT:

NAME: PacifiCorp Wholesale
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Notices ‘ PacifiCorp Seller

Credit and (same as street address above) Same

Collections: Attn: Credit Manager, Suite 1900
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 Attn: PacifiCorp General Counsel Cypress Creek Renewables
Event of Default to: | Loone: (503) 813-5029 3250 Ocean Park Blvd
' Facsimile: (503) 813-7252 ?
Suite 355,

Santa Monica, CA 90405

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,

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

TN
PacifiCo NorWest Energy 12, L1L.C
By: -‘

Name Bruée (&‘Aiwold Name: Matt #e Covernt T~
Title: Dlr&ct hort-Term Origination and | Title: __ fPregident

OF Cohtracts Date: L[z ! 2uts5”
Date: A0 20 IO

AN

Bws §-1l ~20i5
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EXHIBIT A
DESCRIPTION OF SELLER’S FACILITY
[Seller to Complete]

Seller’s Facility consists of a 8.0MWac solar photovoltaic project including PV panels, inverters,
and tracking system. More specifically, the inverter at the Facility is described as:

Number of Inverters: 10

Model: SMA Sunny Central 800P-US

Number of Phases: 3

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

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

Facility Annual Degradation Rate: 0.77

%

Facility Capacity Rating: 8,000 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 8,800 kVA@25°C. The output de-rates with increased temperature to
8,000 kVA@S50°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 584 kWH per
year.

Transformer: - 80 % , Tracker Motor:- 10 %, Data Acquisition and Aux Loads: -
100 %

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

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

GPS: 42°1'40.51"N, 121°37'15.93"W

Parcel ID: R-4110-00300-1600/002100/ R-4110-00200-0700/00600

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:

L.

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.

1. The project is located on Circuit 51.26, Lake (Merrill), out of the Merrill substation. The metering will be
installed at the Point of Interconnection. Delivery will be at the Change of Ownership identified in
PacifiCorp’s one-line diagram from the System Impact Study Q0618.

2. The project site map and one-line diagram are attached.
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PACIFICORP

Tier 4 System Impact Study Report
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EXHIBIT C
REQUIRED FACILITY DOCUMENTS

REQUIRED OF ALL FACILITIES:
QF Certification: QF14-732-000
Interconnection Agreement: Due August 31%, 2015
Fuel Supply Agreement, if applicable: NA
Purchase Agreement: Between Cypress Creek Renewables, LLC and James and Cheryl
Moore dated August 7th, 2014 and assigned to NorWest Energy 12 on 8/7/14
Retail Electric Service Agreement:

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

®
e FElectrical 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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[ Sale Agreemant #f B51ATkn1 1

FINAL AGENGY AGKNOWLEDGMENT

1 Bolh Buyer and 8eller acknowdedge having recelved e Oregon Roal Estats Agrency Disclosure Pamphlel, and heroby acknovdedge and consent
2 Iohe folloving agansy refalionships In this !mnsanﬂon (1) Texry K Hash . {Nama of Seliing Licensog}
a of Coldpall Bankex it jiey Realt {Namo of Real Estn\o Fiinj 1s the agent of {chock ong):
4 [ Buyer exck;sfvo!y( Buysr Agency™). [ Sellor exciusivaly {"Seller Agency™). [X] Bolh Buyer and Seller {"Disclosed Lintled Agency™).
5 (2 Terey K tlagh {Name of Lisling Liconses)
6 of Colewoll Ba : lolman Premiex Realty {Name of Real Estate Firm) Is the ageni of {check one):
7 {7 Seflor exclusively (*Sellor l\gency“). [E] Both Buyor and Soflor {*Disclosed Limited Agonoy),
8 (3} both pattios are eath teprosonted by one or more Licensges In tha sama Real Eslals Flim, &rd the Liconsees ars supervised by the sama
8 piindpal broker bt thal Reat Estale Firm, Buyer and Seller acknowladga thal sald pinelpal broker shalf become the disclosed linlled agont for both
10 Buyer and Selfer as mote (ully explalned In the Disclosed Limited Agency Agraontanis that have hesn teviawed and signed by Buyer, Seller and
{1 Ucenses(s),
12 Buyar shall sign {hls atknowladgmont at the time of slgning (lils Agreement before submission lo Seller. Seller shall sign this acknowledgment at
13 tho ime thjp Agreament is first submitied to Seller, even if thls Agreegment will be rejectad or a counler offsr vill ba made, Sellers sgnalurs to thls
14 F!na?g y Aeknowladgmont shall nol conalitvle acceptanca of this Agreentont or any lorms therein,
P Y, -
16 Buyér &\/\‘ Pdnt Cypress Cxeek Runewebles, LLC _ Dao _08/06/2014-
16 Buyor T Pilnt Date <
nes ooré
17 S8efler J Print Jomdbe L Moore Dals m &
i;ﬁer g ‘ " IOOI’ &
i8  Soller Print Chaxyl L Hoora Date _(7.Aug-2014

REAL ESTME‘SA AGHE&MENT '

L AESOURGEPROPERTY R

19 This Agreemont Is inlonded 1o Lo a fegal and binding conlracl,
20 i It Is not initorstood, saok sompolanl logial advics bofora signtng. Time 15 of the essance of {his Agraemont,

21 1, DEFINITIONS: Ali rotorencos In this Agreament lo “Licenses™ and *Firn” shall relor to Buyer's and Sollars roq! estalo agenis lcensed ln the
22 Stale of Orafon and the 1espsciive raal astale companios with which they are aflillaled. Licensaa{s) and Firm{s) Idsntiflad In the Final Agoney
23 Acknowledgment Seotlon abova are nol prelios 1 Thls Agrasment, oxcopt as may bo oxprossly applleable. Unlass othensise provided herdln: {1)
24 Timocalsulated In days alter Hhe dale Buyer and Selter have slgned thls Agreamant shall starl on 1he flrst foli buslness day alfer the date of Soliars
26  signalure Indicaling atceptarice of Buyar's offer or counlerallar, or Buyot's sighature Indicating acceplance of 8efler’s counlerolfer; (2) Written
20 nollces reauired or pernillied under lhis Agreamant to ho daliverad ta Buysr or Salter may be dolivered to thelr respectiva Lisenseo with lhe samo
27  oflact as If defivered to that Buyer or Seller; {3} A ‘business day® shall mean Monday thiouph Friday, except recognized fagal hiolldays as
28 envmaraled In ORS 187,010 and 187.020.

a0 2.1 PRICE/PROPERTY DESCRIPTION! Buyer (prin! namofs)) Cyprens Cresk Renawables, LG _Or ils assigns
3§ offers lo purchaso from Sefler (piint nama(s)) James L Moore , Chexyl 1 Mooxe

33  the loYoving describad roal propedy, conslsting of acres, mota or Jess {harainallar "the Propory') situaled In the State of Gregon, Coum;
ad  of Klamakh , ond commonly known ns finsodl Sleasl addtess, cily, 2ip codo, lax Wenltlicalion numbsy, lolblock

a5  desciiption, ole.)

36 R~4110-00300-1600/002100/R~4110~00200~00700/00600/ 13777 ¥alvey Road
37  {Buyer and Sellor agras that i it Is nol provided hereln, & complale legat doscriplion as provided by Ihe fille Insurance campany in ascordance with
30 Seclon 5, balow, shall, where necessary, bs Used for pumposss of lega! ideniliicallon and conveyance of tille )

30 fdor e Purchaso Prico (in LS. cuirency) 6f AS$ 195,800.00
40 on the following lerms: Earnast honey hareln raceipled lor BS 6,000,00

4 on as additlenal earngsl ntoney, tha sum of 0$

42 olorbefofe Glosing, the balanto of down payment

43 al Closlag and upon delivery of X DEED ] CONTRAOT 1ho balanca of the Purchasa Prico ES 189,000.00

{Linas B, ©, D andl E shovid equalLing A)

BUyarInltfal;T 0. Date 08/ 06/70}4 | Sellorm!m ! ("nbalo 97“A!!§'ZQ141

oy
’ This form has baen Jicensed for use solely by Tatry Nash pucsuant fo ¢ Forms License Agreemant with Oregon Real Bslata Ferms, LLC,

LINES \WITH THIS SYMBOL 4 REQUIRE A SIGNATURE AND DATE
Copyiight Oregon Raal Estate Forms, LLG  2000-2014 vanvorefontine,com
No poition may ba raproducad vithout expross parmission of Oregon Hoal Estate Forms, LLG OREF-005
FARMS, RANCHES, ACREAGE & NATURAL RESOURGE PROPERTY REAL ESTATE SALE AGREEMENT ~ Pago 1 of 11
Produed vith ZeForm Bty 2iplog'e 18070 Fiftedn W Rodd, Fraser, Meb'pan 48026  wwaelog cém
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<0

&

lj‘ale Agraement #f B5140%knl J

TRAT
2.2 BALANCE OF PURCHASE PRIGE, {Select A or 8)

A8 Tids s on ol cosh leansaclion, Buyer to provide vaiification (*Varliication”) of readily avaliabila (unds as follows fsolest only onol: [ Buyer
hus allached & copy of the Vesllcalion wiih the submisefon of this Agreoment to Seffer or Lisiing Licensee. {8) Buyer vill provids Saller or Listing
Licenses with the Veriflcallon withln _ 6 _ busingsa days (Rvo [6) If nol fifled In} fotlowing mutwal accoplance of tis Agroament; or [JOther
{Dascribs):
Saller may notify Buyer or Buyer's Licensee, fa vrlilng, of Sallor's uncondilional disappreval of the Veritication within busthess days (five {6)
tt not {illed In) ("Disapprovat Perlod’) following lis sacelpl by Sollor or Lisiing Licensee, In which ¢ase, all earnast monay daposits shall be promplly
refunded and this canaaction shall bo lormilnated, 1} Setfor falls to provide Buyer or Solting [oehsen wilh valiton unconditional disapprovat
of the Varliicallon by Midnight of Yhe Disapprovel Perlod, Salter shali bo deemed to have ppproved tie Vortticatlon, il Buyer falis lo
stbinll a Vorlticatlon within a lime frame solaoled above, unloss the patlies agtes othinrwilae I vatiing, sl eamest money doposits ahol)
ho promplly rofunded and this ransacllon sholl bo terminated.

B.lRalance of Purchase Mlco 1o be financod as  follows  (Selest  only  ensk [ Gonventional;
(0 Othar {Dasciba): {herelnatter ‘Loan
Pragram®), Tuyer aguoes Yo saok nencliny through a lending lnstitutton (*Lohder) partiolpating N o Losn Progiam tdeniified ebovo,

Pre-Approval Lallar. [ Buyer has altachad a copy of e Pre-Appravet Loltor fom Buyor's Londas or niottgage broker; [ Buyardoos pol havea
Pro-Apvroval Leller ot the timo of imaking this oifer; [ Buysr agrees ta secure  Pro-ApprovatLolter as foltows!

3.1 FINANCING GONTINGENCIES, If Buyer Is finaneing any porflon of the Purchase Pilce, thls {ransaelion is subject lo e foflawing financing
conlingencles: (1) Buysr gu the Properly to quallly tor the fean from Lendar; {2) Londat’s appfaisal shall not ba less than the Purchasa Price; and,

3) Othar (Doscriva);

[

All Financlng Conlingenctes are solely for Buyer's benafil nud may ba vialved by Buyer ta Writing al any ¢mo,

8,2 FAILURE OF FINANCING CONTIHGENGIES, {f Buyer racaives actual nollflcallon thal any Financing Contingencies identifled above have
falled or otheiv/ise cannol ogeur, Buyer shall promp\y nolily Seller, and (s patties shall have buslnsss days (o {2]11 not filtad In) toliowing
the day of Bolter's recslpt of such nolitication 1o slthar (a) Terninale this lransaction by slgning n Terminallon Agreoment {GREF-057) or such other
simllar lorm a3 may bo provided by Escrow; or (b} Reach a wrtltan mulval agresmant upon such prics ahd loinys that will parmilt this leansaction to
conlinve, Nolthor Soliar nar Buyar is fequitad undar Lhe preceding proviston (b) to roaciy such agresment. i {g) or (b) fall o acour within the time
pedod Identifed heraln, WWis iransaction shail bo aulomatically lorminatad and all oamest monay shall bo promptly refundad to Buyer. Buyer
undarstands tat upon larntination of this iransaction, Seller ahall have tha right fo Imniedlatoly placs the Property back on the markol (or sale Gpdn
any price and lazms as Saltor datarminas, In Soller's splo dlsgration,

3,3 BUYER REPRESENTATION REGARDING FINANCING: As of the date of slgning this Agreemont, Buyer makes the foflowing
tepresontalfons (o Sellar:

(8) Buyer $hiall apply for a foan notlalor than,____ businoss days {fhres (3] 1 nal fited in) loltowing the date Buyer and Sellor hava efgned (hia
Agroemant, and will theroalior complste all reasenably nacessary papors in a limely manner and axercise best offorls {In¢luding paynient of gl
applicallon, sppraleal and processing less, whero applicablo) Lo oblaln the loan;

{2} Buyar shali make & good lalth atiort to secuio tha arderlng of the Londar's appralsal i Jator than expiration of the Inspection Contlngoney
Porlod In Seelion 21.2 of this Agreomint, arIf the Prefessional Inspaciion Addendum (OREF-058) is used, oxplration of the Inspection Peiied.

{3} Duyor cutrrontiy has Rquld and avallable funds for the oarmost monoy depasit and down paymen, sufliclent fo Closo the bansaollon descilbed
horein, end Is not relying upon any conlingent souica of fuids (o.g., {rom loans, glfis, eale or Closlng of olher property, 401K disbursemonts, ete.),
oxcapl as {ollows {dosctibe):

{4) Buyer awuthotizes Buyer's Lendar or motigaga broker {o provids non-contidenttal Informalion 16 Listing and Seling Licensses regarding Ruysr's

loan application status.
{5) Buyar shall promplly notify Seller ar Selles's Licensea 1, allor signing this Agreemenl, Buyer substitutes another fonder for any reason, Buysr
shail not be parnifited lo selact n Lean Program dilferent than the enc selociad In Secllon 2.2 (B} above, withoul Selier’s advanco willten censenl,

{8} Buyer agress 1o keap Soller promplly Informed of all oltier malorial non-coulidential davelopments rogarding Buyer's linanclng and the Uming of
Gloalng.

2.4 INSURANCE: If the Propeily Is focaled in & designalet! ltaod zons, Buyer acknowledges that Hood insuranca may Uie raguired as a condition
of the new foan. Buyer I3 encevraged Jo pronplly verlly the avafablilly and cost of proportyleasuallyfitood Histranes that vill bo secivied for the

Proparly.

\&;{V,\:«%i\%wm lilials / Date —I {Seue« wad ) Gbae 07-Au£1-2011’

This fatav has beon Heansed for s solely by Terey Nash pursuant to a Fosms Licansa Agroantent with Oragon Real Estale Forms, LLC.

LINES WiTH THIS SYMBOL € REQUIRE A SIGNATURE AND DATE
Copyilghi Oregon Roal Estalo Forms, LLO 2000-2014 yanv.orolonfing.com
No pottion may ba reproduced vithout oxpress periission of Ossgon Real Eslele Forms, LLG OREF-005
FARMS, NANCHES, ACREAGE & NATURAL RESOURCE PROPERTY REAL ESTATE SALE AGREEMENT ~ Pago 20f 11
Productd\ith 2pFormD by v'etieg™ 16670 Fheen 1ds Road, Sraver, Mchomn 45625 yauusthooNvcom
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[ Sale Agresmon! ## 85%4Tknl 1

4. ADDITIONAL PROVISIONS: 0ffer pubiecl to complabion of satisfaotory Due Diligence by buverx Sas
Agdendgm 1

, For additional pravislons, seo Addondum 1 N

5. TIFLE INSURANGY:: Unless otherviso provided hoteln, this transaglon is sublect to Buyer's yoviow and appraval of a pretimiaary fila report
and the jocoided covenants, condillons and residetions ("the Report and CG&Rs") showlng ha condillon of Ulle to the Propaily. {if not fully
undetslootl, Buyer should hunicdiately eontasl fhe tille Inswranca company lor further inforination or seok conpatont logal advice.
Helther tho Listing nor Selling Liconsoe i8 ¢ualified 10 advise on spsaltic lagat or iitle Issues.) Upon slanalpre and acceplance of thls
Adreoment by Buyor and Seller, Seller v, at Seller's sole oxpenso, promptly otder tho Repott and CC&Rs from an Oregon tille Inswrance
company and (urnish tham to Buyar. Upon1scelpt of the Repott and GGARs, Buyershalthave 10  business days {five {5} i nol filted in) within
whtah to nolify Sellor, In witing, of any malters disclosed in the Report and GGERs winch Isfare unaccoplabls to Buyer {"the Objeolians™). Buyor's
fallure lo tmely objee), tn vaiting, to any mattess disclosed tn the Report mirdlor CORRs shall constiiuls accaplance of tha reporl andlor GCaRs,
Howsavar, Buysr’s fallure o imaly object shali not religve Seller of the duty to convey matkatable titls pursvant fo Sactton 7 bolevs. If, within__10
business days {five {6} If not filled In) foliovdng racelpt of the Objeations, If any, Seller falls lo ramove of cortest the matters ldentilled in the
Objsctions, or does not give wrilten assurances reasonably salislaciory to Buyer thal they vl be romoved o7 cartacled, all eames! money shall be
promplly rofundad lo Buyer and this transaclion shalt be lorminaled, Tils conlinpency Is solely for Buyer's benefit and may be valved by Buyer i
writing, Within thisty {30) days aller Closing, 8sller shall fuinlsh to Buyar an ownor's standard lorm polioy of thlo tnsuranco Insuting markelable tite
In lire Propsity to Buyer In the amnouni of tho purchaso pilce, lroe and cloar ol {he Ob]ecuons and all other Bitls oxceplions agroed lo bs removed as
a pai of {hls kransactlon, (Nolo: This Sectlon & provides that Soller will pay for Buyet's slandard owner's polloy of Htle fnsvrpuco, I semo
aroas of the counliy, such a payment might be tegstded ns a “sollsr concesslon” Undor o smendod Reol Eslate Sollloment
Procoduros Aol ("RESPA”), effgolive on Januaty 1, 2016 there are lmifetions, regulalions end disclostre tequirements on “soller
cohcosslons™ ynless the product or setvice pald by the sal!er \vas ono gistomadlly pald by the Seller. In Oreglon, sellers cirstomarlly aud
routlnely pay for thelr buyer's standard owner's psilay of tiilo Insurance, Avcardingly, videss the lerms of Mils Socllon & ara moditad In
willlny by Buyer and Seller, the parlies acknowledye, agroe and so Insirucl Escrow, thal In tils ransactlon, Sefler's paymetil of Buyer's
slaitdard oviner's polloy of ills Insuranco Is Jigl a "seoller concasslon” under RESPA ar phy othor loteral or sislo low.)

6. IRC 3031 EXCHANGE: in the oven! Buyar or Sallar slects lo complela an IRC 1031 exchange In thid transactlon, (ho olher parly agrees to
cooparals with them and the accommodalor, If any, In a manner hecessary to camplate the exchange, so long as It valt 1ot detay te Close of
gscrow or causo addlilohal expanse or liabliity 1o the cooperaling poily. Unless ofheyvise provided hergln, this provislon shall not become a

conlingenay lo the Closing of this tranisaction,

7, DEED: Seller sha'l convey markelabls tlls to the Propetly by statulory vrartanly deed {or good and sufficlent psisenal topresentative’s or
lusteo's or simitar Jopat fiduclaty's deod, whare applisable) free and cloar of all lens of record, excep) Proporly taxos which ate & Hien but nol yof
payabie, zonlng ordinances, bullding and use reshlelions, Teservations fn Federal patents, easomenls of rocord wibich affeel the Pioparly,
covanants, conditions and resticllons of recard, and those mallers aceopted by Béyer pussuani lo Seclion & above,

8. SELLER-CARRIED FINAMOING (E.Q, .AND SALE CONTRACT/TAUST DEEDMOHTQAGI/OPTION AQREEMENTS, RENT-TO-OWN,
£TC): Nola: Stalo ond foderal laws and regulations provida thal under ceraln clrsumsiances, offesing or negotialing the forms of seler-carted
financlng must bo parfornisd by a Morgage Loan Odginator {see, onsaah.auoun, and the lerms of such financhng may havo to comply vAth
cattaln consunior proteciion disclosures Tules, Your teal astato fieansea Is 1101 qualiied to piovide thesa senvices of le advise you In ils rdgord.

Lepa! ndvise Is strongly recommended.

If Wis kransaetion I to Includo & fand sale conlac, lwst daad, morigage or option agreemen hiotweon Buyer and Seller, the pailles shall agros
upon the terms and conditions of such dacumah! hot later than buginass days {ten [0} nat liled In) nitet the dato Buyar and Sofler
havo signed and accepled this Sale Agraement, Upon falluro of Buyer and Sellor lo reach ngresment as 1o ths lorms and condittons of fhe
document vAthin seld tmes pailoy, Wis Transaction shiall aulomatically terminale, alf parlies shalt cooperals In signlng suel dosumantation
1easonably nacessary to effect a torminalion of this ransaction and a tefund of ol deposiis, If any, lo Buyar. Cavepl: The ndnlilons! dostiments
Idaniliod In Hils Soction 8 can have logally binding aousetienaes, oid Buyer and Sollor ro shrongly oncetiragod to secite compeloni
lsgial advice bofere ontoring Inlo sifoh agieements. i Esorow (as detined In Seciloh 23) Is Inslrvcled (o prepsto the nole end lrust deod

. ?gnulalsj. =0 Dalo 08/06/2014! lje!or migfM s C¥hete ﬂLAug-Z&i@i
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[ﬂla Agreement ## 85147knl l

or morigage fo be used In this transacifon, siafe sialule requlires that Buyoer aitd Seller recolve from Escrow, of feast threo (3} days prlor
fo Closing (as delfined hy Sectlon 24), & slaluloty hoilco and a copy of Hie propasad dociitents. This tequiremant eonno! be yealvad by
Buyoer or Soller vithoul Hio sppraval of bolli of Mielr respeotlve Otegion licensod allornays.

0, UGG FILINGS: All UCC fillngs on any crops, liveslack, andlor equipmant bolng purchased as parl of Uhis lcatisaction shali be letninated by
Sefler on or bsfoie the Glosing Data.

10, FIXTURES: Al tixtuses (ineluding remate contrels and assontial rofaled equipment) are to be lalt upon the Properly. Fixlures ehall lslude bul
ol be fintlted {o: Bulll-In appliances; altached floor coverings; drapery rods and curlaln reds; window and door scraans; storm doors and windows;
system fixturas (irigatlon, plunbing, venblaling, cooling and lieating); annually affixed krdgation pumps; waler hoaters; aflached slectdg llghis and
balhroom fixtures: light bulbs, {luorescent lamps; window blings; avmings; lencas and gates; all planted shirubs, plenis and lrees; and allived irado
eaulpment and niachinety (e.g., cloclilo foncs chargers, all waler traughs, above ground slorago tanks, ole.) EXCEPT:

11, PERSONAL PROPERTY: Only tho following pezsonal proparly, In "AS-18* conditlon ks Ingluded by the puechase price Jhael Line &
at avalue § ’

See Addandum - fof ist of pcrsonnl propmy All parsonal property transfors vill bo by good and sulfislant bill of sale,

12, ALARM SYSTEN: (@ NONE [J OWNED [ LEASED, Illeased, Buyer (] waill [} ili not assuma the [ease at Closing.

13, WOODSTOVE/FIREPLAGE INGERT! Does {lie Properly contaln & woodstovo or lroplaca tnsai? Yos [JNo
Is tho vopdslova or firaplace Insart cailfited? (O Yos [®jNo [ Unknown 11 *No* or *Unkiown,” Seller lo provide Buyer with OREF-046
WaoustovelFireplace Insoit Addondunt.

14, CROPSTIABER: All curcanlly groving ceops (including limber) and any crops planted balore Glosing, are fo be (ko proparly of [J Buyar
1 Sellor (%] Leasoholdar. Pdor lo Closing, the rosponsibltity for malnlalnlng sald crops shali batang to {3 Buyor [73 Selier (8} Laassholder, icrops
belong to Sallor or Loaseholder and are fo remaln the proparly of Ssilor o1 Leasaholder aflor Closing, harvasting of seld e/aps shall be not Jator
than finseri dalo} __November 1, 2014 , Anyoulstandingcontidcts far crops girown of W be grown on the Propariy sheltbelong lo [E] Buyer
1 Solier [ Loasoholder, Al provisions of this clause shall be subject to ORS 91,230 - Faras Tenant's Righ! to Emblements, The parties agres to
ablde by (oresty regulations tor hawvesting and reforastation,

16, PUBLIC AND PRIVATE OGRAZING RIGHTS: All publlo lands arazing pesmii{sMoaso(s) (collectively *piblie grazing rights"), i any, aro
Included In this purchase, Provided however, Buyer undoistands thal Buyer may ba required lo make application to the Bureay of Land
Managanten! or U.S, Farest Sowvies {or approval of liis Jiansfer of qll public grazing sigbla (o Buyer. Al privala leases andlor grazing conteaots
(coltaclivaly "privale gmzlngi!alus‘} assoclaled with (he Propesty [) ave (%] aro not Inciuded [n this ransaclion. It such public or private grazing
1lghts are to be acquired by Buyer, Uils transactlon Is subject to Ruyor's raview and approval of £ such rights, including but nol kmted o grazing
pernis, lehses or conleacls {o be acquired as & pal of tals Wransaclion, Upoh axeculloh of Whis Agreomant by Buyer and Seller, Sellor shall
promplly obieln and luraish to Buyer coples of those documenis reasonably descilbing the public andfor privale prazing sighls alfecting the
Eropotty. Upontecalpl lhorec!, Buyor shallhave _______ buslnoss days (fivo 16] 1i not liled 10} Uereatter within viich to nolify 8elfer, In vriting, of
Buyar's disapproval of such publia and/or privale grazing vights and aloction to (erorlnale thls transaction, I which case, all eatest mohoy shall bo
prompily tofonded to Buyor and Ihig teansecilon shefl be lerminated, Buyer's falltire to notlly Selier In willing of Buyor's diasatistaolion vaib
suoli publo or mivale drazing rights within the thivo identlifsd In (hls Seallon 16, shell constiule spproval of such righis.

16, LENDER SHARES: I, as pait of Iils {ransacllon, Buyer will be assuming a loan ftom an antity that tequires purchase of shares In sald enlity,
sitch as Fatm Gradil Services, then those sharas [} shall (%) shall not be & part of the purchase prlce idenlifiad af Sectlon 2 above, i sald shares
ara nol & parl of the purchase prica, Buysr and Selfer shall taach mulual wilten agresmenl as lo such price and stock owinership requlrements
within bustness days {tei {10} If nol filled i) Irom the Jate Whla Agrosment Is slgned by Buysr and Sollar.

17, RANCH NALB/REGISTERED BRAND(S): The ranch or business name shalk: (%) remeln with Seller; [] trangfer Yo Ruyor, Tho registored
Ranch Brand(s) shall: [ remeln vith Seller; [ lranafer lo Buyer.

%—\ i
@%‘t‘maﬁﬁ_ FOr___ o 08/06/2014 [ soter s Gflato 07-aug0014]
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18, BELLER REPRESENTATIONS: Subjaot to olhor wiliten disclosures made by 8ellor as o pait of lhils {ransacllon, Seller makes the
following represeniations to Buyer:

(1) The prlmary dwelling(s), i any, 1s/are connected 1o {cheok all thal apply): [ a publle sewer systom; {%] sn an.slo sowage systemy
[ a pubiic wator systam; {R) a privato woll ondfor sharod well; [ othor (eg)., sullaco spnngs, clsiom, ole.).

{2} At tho oarlior of poasession or Clesing Dalo, the dwelllng wilt heve aise or move operaling smoke elaims, smoke doteclors and
entlion monoxido detoolora as redquirod by lav, (See Mipiivanv.orogotnyov/OBSFAY)

{3) Soller has no knowledye of any hazardous subsisnces in or about the Propetly other than substances (i any) conlalned in
appifances sid oquipnioht. Buyar acknowlsdyjes that asbaslos commonty exlsls In insulation, callings, floor coverlnga and ollier ordas
In residenital housing and may oxtst In the Proporly,

{4) Soller knov/a of no maloriel dofools In or about the Propetly.

{5} A oloctrical wiilng, heatlng, cooling, plumblng aud Ivigation oquipiment and systems and the batanes of the Propeily, Inoludiny tho
yard, pgrsonal propeily, crops, and olher asSels inoluded In fho porehiase aisall ba In sobsientlally Its prosont condition at lhe tme Buyer
Is entitled 10 possasslon.

{6) Setler haz no notico of any Hens or assessmoits {o be laylad against tha Properly.

{7) Sellor has no totlee from any govorhmen! agency of any violation of favy relating (o tho Projiety,

{8) Seller has no knowiedge of any of the following matters affectlng the use or apoeration of the Propetly: (a) pasl or prosont 1on-
rosourco vsoe (0.4 comotorles, Inndhills, dumps, elo); (b} unrecorded aocoss oascneita of agrocmants (0.1 for harvesting, fishlng,
hunling, Bvestock ntovement and pasture, ole.); {c) slale or federal agresmenlsiraquiremeitts regarding crops, grazing, roforestalion,
ale.; () supplier aprecimonls, production procossing commitarants or olher simtlar coaniraols,

(0) Wollls), water sourao{s), andlor wator distilot rosourcos havo been ndequnte under Seller's curront usagio of the Propatly.

{10} Waler sighls {e.g., Inrtyation, ngricultural), for nollesa than _30 _ netes, have been ulllized oud appiled for boneffolal tsa Wilhin the
last ive (6) years and ato curreni and shiall bo transfarrad to Buyer al Glosingl, Water Hyhls may bo sulijoee! te cortaln conditions, Buyer
should venly compifance with epproprlate sgenoy.

(11) Soller Is not a “forelgn peison” under lhe Forelgit luvastinend In Real Proparly Tex Aot (“FIRRTA") as doflnod In thls Agrecmen,
{12) Bellar knows of no malerlal dlscrepancles belweon vislble tias of possossion and usa (such as oxlslng fencos, hedgos,
Iandscaping, sttuelures, divawvays; piid oflier stoh Improvomants) evrranily oxlsting on the Proptily offarsd for salo snd o legel
desoipllon of lie Propérly.

{13} Softer wili keap iha Property fully Insured, inciuding Lul not imited 1o casuslly and Hoblilty fnsurance far cidps cutrently being fully
fnsured and inotuded In tho purohaca, Beller to melutaln all sranso pollotes currently In force an phy propoily boing purchased wntll
date Buyer s entilled to posession,

Sollor agreos lo prompily nollly Buyer, If prlor to Olosing, Geller rocoives actual nollce of any avent or sondition whidh eould result In
ninkihg any previsusty diselosod materlal inforinallon rslailng to ihe Piopetly substanitally nislsading or Incortect, Tiese
roprosentations aro mado to the basl of Seller's kuowledga, Ssitor may have mada no Investigaiion.

Bxcopitans 1a Homs (1) tirough (13} arot Hlo_Exceptions

3] d -] 118 fl B 3
1YOI's G 8 lorout h and com :10!0 lndo ondont Inv l Tl Io use of
Le conditt § 8

816 9 i B9 018 ) g
g dnls: uso, Heo ha Lisling noy Sollin, L(consoas\al i atlag any fns lanl!on or hwosl} allon of
516018 O 0 s
10, "AS-18"; Excopl for Soller's oxpross wiltton egreements onyd willlou representalions conlalngd heteln, and SelloPs Prapaily

Disclosuro, i any, Buyar Is purchasing tha Properly “ASS," in §is present condiilon and with alf delects apperent or nol ppparont. This
proviston shisll not ba consleued fo Hmi Buyer's vight te Implied how liome wattailios, {f any, [hal may othonles axist undar Orogen law.

20, PRIVATE WELL: Does tha Properly conlath a Privato Woll? [§) Yos [ No  Ifthe proporly contalns o private well, the OREF-082 Prvale
Well Addondum will bé eitachad 1o lhis Sale Agroamant.

INSBECTIONS: « = (clEOjcONEY/ONEBOX)

i o
Lé'ﬁi’?r Iisals ) —¢) Dats 08/06/201{3 l Seller fntlla@_{_,_ i G (lZ-Ang-Qqu
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21,1 ENVIRONKENTAL HEALTH CONDITIONS! Tho folloviing list {dentifies some, but nol all, envirenmental corditions thal may be found |n and
atount all reat propery thal may allect hoalth! Asbostos, cabon monoxide, olestic and magnetlo flelds, formaldahyde, load and olber
contaminanis In dinking water and welf walor, load based paln, mold and midew, radon, and loaking undarground slaraga lavks, If Duyer has
aity concerns about theso conditlons o athors, Buyss Is ancouraged to securs tho seivicss of a profosslonal Inspeclor, eonsultan, or healih
expail, for informalion aud guldauce. Neitier the lisling nor sofling licensaes are expeiis In onvilenmental hoalih finzatds or conditlohs. Fot

additlonal ln{ormatlon. go {o{he Omgonl\ssoclallon of ﬂoahors@' Duyar advisory al: Mindhwaioregonteatiors.org and the Oregon Publia Health

Divisten at

21,2 INSPECYIONS: Duyar yudarstands that It is advlsable to have a compisis Inspaction of o Proporly by qualllled profossionat{s)
refallny {o suoh thatlers as sliuclural condiflon, sofl cobdilon/oompactionssielllily, snvironmioulal lssuos, survey, zouing, oporallng
sysieing, ond sullalllily tor the Blyar's Infendad purposo. Nelffter Listing nor Seillisg Llcensee Is cqualitled to conduol suelt Inspeatipns
antt shall nol bo tesponsiblo to do so. Far iuthor delalls, Buyer Is onooutagiad lo roview o Buyer Advisory at

“Wlipsfivren.oragontealtors,org',

71 PROFESSIONAL INSPECTIONS! Al Buyar's oxpanse, Buynr may hiave the Propoity and all elemonls and aystoms thereo! inspecled by
one or niore préfessionals of Buyer's cholco. Providad, owaver, Buyer must spoclfically Idanlily In ihis Agreement any daslréd fnspactions viich
may Includo tesUng or removal of any portion of the Property Including raden and mold. Duyer undarstands that Buyer s rasponstble for tho
réstoratlon of the Properly (oilowing any Inspaction(s)itosi{s) peilormed by Buyer or on Buysr's hohall, Buyer shall have businass days
(ton {10} 1t nat filted In), ofter tho date Buyer and Seller have signad this Agreement (herslnafier "the Inspeciion Parted} iy wahiich lo complete aff
inspections pitd negotiatiohs with Sellet reparding any mallers disclosod In eny lnspaction rapor, Howaver, duing the Inspection Petlod, Sofler
shali not ba required fo modily any laims of thls transaction nlready roachad vith Buyer. Unless a willon and signed modification Is reashed, ot
nny lims dinlng tho Inspeation Patlod, Buyer may notlly Geller or Listing Licanzaa, Inviiling, of Duyor's unconditional disapproval of ihe Propeily
based oni any Inspaclion tepei(s), In which oase, =1l eatnost monoy doposits shall bo promplly reluaded and this Agreement shal bis Terminated.

Buyar shall promplly provide a copy of all reports lo Seller only If requested by Soflar, If Bayor falls to provide Selter or Listing Liconsoe wilth
vitfiten encondillonal disapprovat of any Inspaglion reporl{s) by Hidnight of fie finnt day of thoe Inspeslion Poried, Buyer shall be
desmed to have aceepied tho condition of the Propeily, Note tial if, prior lo okplration of he ]nspeollon Peilod, wiiten agresment (s
reached vith Seller regarding ALL Buyers requosted ropalrs, the inspeclion Peilod shall aujonyattoally tarminnto, uinless tho pattles

agres othenwiso In wilting,

(%) ALTEANATIVE INSPECYION PROCEDURES: OREF-058 PROFESSIONAL INSPECTION ADDENDUM QR OTHER INSPECTION
ADDENDWA 1 Is pitached to ihis Agrasiment,

{1 BUYER'S WAIVER OF INSPEQTION CONTINGENGY; Buyer represents lo Seller and all Liconsees and Frms thal Buyer fs fully salistied
wilh he conditton of the Properly and ol olemenls niid sysloms thoreo! and knowliily ond velutarlly elecls 16 walve the 1ighl to have any
Inspeclions porfoimod as a sontingency to the Glosing af this {ransaction. Buyer's slaclion to walys Whe tight of Inspaction s solaly Buym 's duciston
and al Buyar's own risk.

22, LEAD-BASED PAINT CONTINGENCY PERIOD: il the Properly was constiioted bofore 1078, a Load-Basod Paini Disolosute
Addondum {herolnalter “the Disclosure Addendum™) shall be prompily sighod by Duysr, Sollor and Listhng and Seliing tLlcensees, and
hogomo o ot of this Agreamsn, Buyer shall alse 1e provided with a pamphist entited “Prolect Your Failly From Lead In Your Hone.”
Buyor shall havo 10 calandar <tays (101 {10] unloss a grealor pumber Is liiled In) within whish 1o gonduo! a lead-basod palnt
assasemant or Ins oullon tharatnallor roforred 1o rs "tho Lead-Based Palnt Conlingienoy Parlot™), whigh shall commenice Immediately
viten Buyor end 8ollor sign e Disclosure Addensduim, tUnloss the appotlunily to condust n risk sssossimet or lnspeatlon (e expressly
walved in the Disclosure Addendum, Biyor may, In waiilng, uwisondiionally cnncol {hls !mnsncxlou dwinp lho Lead: Basozl Patnt

Colstingenoy Perlod end recelva o prompl tefuniy of nil eamest monoy denoslls, } e fallure Lo gilve
lor ston to last (ay ot th -Based Palut Gon nq’ B od sha cotistilule accaplo flll
odition of th erty as It rolalos to the hresanoe of leail-has t {oad-bas hazards

[] OREF-021 Lead-Basad Palnl Disclosure Addandum Is altached lo \iis Agresment.

23, ESCROW: Tils ransaction shall be Glosed alAmerititle W/Cherice Txeasuke

{"Escrow’), o nouleal oscrow located In the Slale of Oregon. Costs of Escrow ghall bo shared equally bstwaen Buyast and Se“sr, unless Buyer Is
financtng Lhrough Federal VA, Inwiich case Selfer shall pay all Escrow cosls.

Unlgss othetwise provided hersin, the pacties agres as follows: Seller authorizas LisUng £l lo otder & prelininary tille tepail and owaer's Gl
policy at Soller's o¥pansa and fuithar putherlzas Esarow lo pay el of the cash proceeds of sale the expense of furaishing such polley, Bdller's
recording {ees, Seller's Closlng costs and any entumbrarices okt the Propally payable by Seller on or beloro Glosing. Buydr shall deposit vith
serovs suillelent funds necessary lo pay Buyer's racording faos, Buyer's Closlag costs, and lendor's feos, If any, Real ostalo feas, commisstons ar
olher canpansalion for prafodalohat raal nstata servicos provided by Listing and/or Seling Fitms ehall bo pald at Closing In sccordance with iho
lislIng agreonent, buyor sarvice agrasment or ofhier wililten agreement lor componsatlon.

[ sotorionad 1Ok qz.aug.2014)
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FPRAR

287 24, CLOSING: Closlng shiall ocour en a date mulually agresd upon by Buyor and Seller; but s no evoni laler than 02/13/2015
268 (“the Glosing Deadiine”). The lerms “Closing"; "Closod", or “Closing Dale® shall mean When the deed or conlract 1s rscarded ane funds
289 aro avallable 1o Seller, Buyer sid Seller acknowledgoe thai for Closing 1o occur by 1he Glosing Deadiine It may be necessaty to oxeoulo

280  dooumants Lug’daposll funds In Esarow pittor lo lhat dale, Gaveal: Saction 8 above reailres fliten (3) davs nrlor fo the Closhy Deadiing
201 {Escrowis lo prohare a tofe and a deud of lrust or marinaite,

202 25, POSSESSION: Sellar shall rontovs all parsonal propeily {including trash and debils) that Is not & parl of this lransaction and deliver
283 possosslon of the Properly to Buyer (sefect ond):

294 {1} O3 by 5:00 pm. on Glosing;
208 &) ®by b O am, [® pa A5 days niter Glosing;
206 ) Oby ) am, [0 p.. on tha day of

207 If a tenant s currently fn posadaston of the Propedty fchack ons); [} Buyer will accapt lenant at oloslng, [343] “.uuor shall fiave {1l rasponsibliity for
298  romoval of lananl pilor to Closing.

209 20, SELLER POSSESSION ARTER GLOSING: In tho ovent Ihat Buyer and Seller have agroad that Sellor vill daliver possesslon afler Closing,
400 Sellorshallpayasconslderalion$ pwtday for each day alter Glostng (hal Selter s 1o remain In possession of the Propetty. Such
901  payment shall bs mads by Selier thraugh Esarow gt tha lime of Closing and no landlord-tonant ralallonship shall be created thersby, so fong as
802 Seller's possesslon does nol oxcead ninely (90) days altor the date of Glosing,

803  [J OREF-054 Agreement to Oteupy Alter Glasing or Addendum + 1s allachad to his Agreement.

804 27. BRORATIONS: Prorates for tenanl sonls, Inlgation fess, grazing flghis fees, leases, cuirant yoar's faxes, Inlerest on assumed oblipations, and
305  othar prepald oxpenses alldbutable to the propetly shdlt e as of: (chack ons} {7 he Closing Date; (X} dale Buyor fs entiied lo possession; or
368 O finsail date) . Income {rom land leases andlor governmant conlracls, such as Gonsevation Ressrvs Program (CRP)
307  sdlaslde, shall bh prorated for the ourrenl yoar. Unlasa othanviso agracd, all sthsequent paymenis from such montionad conteaols made altér

308  Closing, shaltbs pald lo Buyer,

309 26, UTILITIRS/FUELS Soller shall pay all utillly bills acciued to dale Buyer Is entilled to possossion. Buyer shall pay Seller tor fue! (¢.g., healing
3i0  oll, gas, diose), propans, ot} thon an premises, at Sefler's suppllor's rate on lhe possession date, Paymenl for fuol shall be fiandied between
311 Buyer and Sqlfer {chack ons) {7 at Closing {H oulslde of Escrow,

3i2 20, HOME WARRANTIES: Home warranly plans may bo avaifable to halp covar homeownor cosls (o repalrfroplaco ¢erain home systems and
313 appliances. (Sue spacifio plan [dr delalls.) Wil & plan be purchased for Buyor as a part of ths transaction? (7] Yes [¥] Mo
814  Ifyes, ldentify plan and cosl; 3 To be paid al Closing by: [ Buyet [ Seller

316 30, ESCROW DEPOBIY: Escrow Is heraby Instrucled by Buyar and Seller as follows: {1} Upon your receipt of a copy of this Agresnient marked
818 “tofoclad* by Seller or upon Lisking Firevs wiliten advico that the oifer Is 'reJected* by Seller, you are o refund all arnest money to Buyer, {2} Upon
817 your receipl of a copy of (his Agreenent signed by Buyer and Sellar sel up an escrovr account and procead with Gloslng In accordance with the
316 loims of this Agresmont. {f you datetmine What tha Iransaclion cannsol ba Closed for any reason (whether of not thora Is then o dispule bstwgen
319 Buyer and Seller), subjecl only to Seallen 44 bislow, you are to hold all earnes! money daposis untit you recelva wilten Inslnictions from Buyar and
820  Saoller, ora final tuling from a court o arblirator, as lo disposition of such deposils,

321 8. BARNEST MONEY PAYMENT/REFUND: if (1) Seller duas not dpprové Ihis Agreement; or (2) Seller slgns and accepla hls Agresment but
922 falis to furnlsh marketable lille; or {3} Seller falis to complele this transacllon in accordance Vth this Agreenient, or perform any other acl ais hereln
823 provided; or {4) any condition which Buyor bas made en axpress conlingonay In (hls Aprasment (and has not been othenvise walved) falla thiotgh
324 1o lault of Buyer, thén all eamsst monay shali be promptly refunded to Buyer, Howaver, acceptance by Buyer of the rafund shall ol constivte a
325  walvor of oiher logal reniedlos avallable lo Buyor. I Seller signs and accopls this Agreomont and litte Is marketable and: {1} Buyer has
326 mistapresented Buyars linantlal stalus; or (2) Buyors bank does not pay, when presentad, any check given as carmost monay; or {3} Buyer Ialis lo
327  jedeen), whai die, any nole (lven s satnesi monsy; or {4) Buyor falls 1o complate fhfa transaclion In accordance with thls Agtoamment, or perform
@28  any other aci as herela provided, thon all earast monay pald or agreed lo ba pald shall be pald 1o Belier elther as liquidaled damages of as
320 olhenvise allowed undor Oregon Taw, ahd this Agreeniont shall bis lerminated. 1t Is the lntetition of the paties that Soiler’s sole remedy agalnat
330 Buyer for Buyor'a feliura 16 Glose this ttansaotion shall bo Himited lo Hio nmeunt of cetnest tnoney pald or ngtoed Lo bo pald Lietaln,

331 32, BINDING EFFECY/CONSENT: This Agresment s binding upon the helrs, personal teprosshlativas, suceessors and asslans of Buyer dnd
332 Seller. However, Buyar's fights under Ihis Agraement or Inthe Properly are nol asslgnable vittioul prlor witton consan! of Seller,

83,1 SELLER ADVISORY; OREQON STATE TAX WITHHOLDING OBLIGATIONS, Subject o certaln exceptions, Eserow 15 required to withhold

ad3
334  aporilon of Sellor's proceeds if thoy are a non-restdent Indiidual or corporation as defined under Oregon fav, Buyar and Soilor agree lo oXecule
335  and deliver, as appropriate, any inslrument, affidavit or statomont, and Lo perorn any acls roasonable or necessery lo carry out tha provisions of

aas  Oregoi law.
[
i 5 ‘nuyer s O Date 03/06/20141 [swmgnm;)’ﬁl 1 Gy ﬂ]__Augiz[]jg]
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33,2 SELLER/BUYER ADVISORY: FIRPTA TAX VATHHOLDING OBLIBAT{ONS, Bellet Is advised thal upon Closing, Faderal lavs, known a3 the

Fatelgn jnvestmen! tn Real P:opazly Tax Adl (FIPTAY), allpws an ostrow wmpnny. il lhoy agtan, {o Withhold a portlon of Seller’s procaads if the real

proporty Is located wihin the United States and Solat {s a '!oﬁolgn purson. 'tomign pmsOn lncludas a nol: xas'denl atlen indhidual, tomlgn corfioration,
g S u.- alos

!ow!gn paﬂnerahlp, Iore'gn 1rus\ and forelgn estals. Thy o porcent {10%4) of Mg gog reayle
10 : ‘onug 8o nf g ol the ke mmuwwm
ent 1} FIRPTA .. o4 § 1 g vithhold the {unds, FIRPTA w‘ﬂ ot apgly fo (Hts teansaction 56 long as: (s} The sale pries Is

5300 000 orless; (b) The Pfoparty Is ln be used by Buyer as a taslence; and, fo) Ruyer Is an indvidual, Whoto applicable, Buyer and Selfer agres lo sxecble
and deweq as appropdaxa. any Instrumient, alfdavll o slatenent, feasonabiy requesled by Esctovt lo casy ouf the prov:stons of FIAPTA, Hoie AT SEoTI0N

18 OF Yifts AongeMetr, SELIER NEPRESEN HAY_SELLEn IS HOT A * O} HIEREHTARTER “SELL Hout STAIUSY), [F SELLER |
UHSURE, SELAER SUOULD FInSY CONPER ViTH SLLLER'S X HSEL O nzo RIERYIQ IHTO YIS TRAHSAGIION, 11 SUDIZIVYIHG

REPDESENTS YHAT DUYER 1HAS )10 HUOWREDGE, IiiFONIATION, OR DEVIEF YHAY SELLES IS A FOREIGH PERSON OR THAT TiUS TRANSACTION 18 SUAJEGY T FIRPYA,

WW&&&M&M&WWLBMSMM&MW&

BINER 1 A TIMELY ISAMNER B0 YHEY MAY MAKE OYHER AURAMOEMENTS PAION YO THE SCHEOULED GLOSING. BELLER ANO_BUYER ACKNOWLEDGE THAT I
FIBPYA APPLIES JO THIS INANSAOYKON, BSOHOWS Rol® AS A QUAUFIEQ SUBSIRUYE HIAY RESULY N A DELAY I CLOSHIA THE IRAUQAGHON, LHLESS
OIHEAVIAE PROVIDEQ NI YHIS SALE ACREEMENT QR AHY SUBSEQUENY SIGHED WANTER AOREEMENT DEIVERN SELLER ANO RUYER, CONAIRANOH OF BELLEN'S
HOMFIRPTA SYAIUS 15 HOY 5 CONRIAENCY It THIS YRAMSACTION,

34, AGRICULTURAL FOREIGN {NVESTMENT DISOLOSURE ACT: Any loielgn porson wihe ecqulres or translers agileultural land that Is
shuated In the Unfled Stalas must raport the transaction wiihin ninaly (80) days alter the dale of acqiisition or transfer. lii tha evant this Iransaction

applies to either Buyar of Soller, that party agraes lo comply vith this Act.

86. APPROVED USES: *THE PROPERTY DESCRIBED IN THIS INSTRUMENT MAY NOT DBE WITHIN A FIRE PROTECTION DISTRIGT
PROTEGTING SYRUCTURES. THE PROPERTY I8 SURJECT TO LAND USE LAWS AND REGULATIONS, THAT, IN FABM OR FOREST
ZONES, MAY NOT AUTHORIZE CONSTRUGTION OR SITING OF A RESIDENGE AND THAT LIMIT LAWSUITS AGAINST FARMING OR
FORESY PRAGTICES, AS DEFINED IN ORS 30,930, IN ALL ZONES, BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PEASON
TRANSFEARING FEE TITLE 8HOULD INQUIRE AsOUT THE PERSUN'S RIGHTS, IF ANY, UNDER ORS 195.300, 185301 AND 185.305 TO
195,338 AND SECTIONS 5 TO 11, OHAPTER 424, OREGON LAWS 2007, AND SECTIONS 2 TO 9 AND 17, CHAPTER 855, OREGON LAWS
2009, AND GEOTIONG 2 TO 7, G} MPTCR 8, OREGON LAWS 2010. BEFORE SIGNING OR ACCEPTING THIS lNSTﬂUMENT. THE PERSON
ACQUIRING FRARE TITLE TO THE PROPERTY SHOULO CHECK WITH THE APPROPRIATE GITY OR COUNTY PLANNING DEPARTHENT TO
VERIFY THAT THE UNIT OF LAND BERNG TRANSFEARED 1S A LAWFULLY ESTADLISHED LOT OR PARGEL, AS DEFINED 1N ORS 02010
OR 215,010, TO VERIFY THE APPROVED USES OF THE LOT OR PARCEL, TO VERIFY THE EXISTENGE OF FIRE PROTECTION FOR
STRUCTURES AND TO INQUIRE ABOUT THE RAIGHTS OF NEIGHBORING PROPERTY OWNERS, IF ANY, UNDER ORS 1985.300,185.304
AND 195.305 TO 195336 AND SEGTIONS 5 TO 1§, GHAPTER 424, OREGON LAWS 2007, SEGTIONS 2 TO 8 AND 17, GHAPTER 655,
OREQON LAWS 2009, AND S8EGTIONS 2 TO 7, GRAPTER 8, OREGON LAWS 2010."

36,1 LEVY OF ADDITIONAL PROPERTY TAXES! The Propeny: (check one) [f) Is (s not speclally assessed for propetly taxes {0.4., lam,
{orest o olher) In a way which may rasult in levy of addilional taxes In the fnture, 1§ it Is speclally assessed, Sollor reprosonts that (he Proporly Is
ourret as 10 income or other sonditions roquired (o prosoivs lts deferced fox status. i, as a resull of Buysr's netlons or the Closing of this
Wransaciion, the Peoperly altiier Is disqualilied from special use nesessmenl of fosos Hs dalarred proponly tax stalus, unfess othendise speciiicatly
provided in tils Agreamonyt, Buyer shall barespansible lor and shall pay when due, apy defetrad andior additionel iaxes and Interast which may bs
toviod ngalnst the Proporty and shall hold Sellor complately harmitdss tharsiront. However, If as a resulf of Seller's actions prior 1o Cleslag, the
Peopenty olthog is disqualified lrom fis enlilamanl lo apocial uso assessnien) of loses Hs delesred Propaty lax status, Buyer may, al Buyer's gole
option, promplly terminale thls Wansaation and racoive a refund of all depostls patd by Buyar In anticipalion of Closing; or Glosa (his fansaction and
heold Sellsr rosponstule Lo pay tAle Esctow il delorred laxes andfor noxl subsacuenl assessment of additional laxes and interast which may be
levied or recaplured against the Froperty aud hold Buyar complelely harniless therefram, The precading sliali nol be éonslived lo Imit Buyer's or
Seftor's avallablo romedios of dantagos arlsing (rom a breach of this Seotlon 36.1.

46,2 HISTORIC PROPERYY DESIGNATION: I tho Properly I3 or may bo subject lo a Histarlo Property local ordinance or Is &ublaat o or may
quah(y {or the Histoilo Propeity Tax Assessment under ORS 358.475 to 358565, Soflor ehall Provldn OREF-045 Hlstono Pmpony Addondutin,

& -‘\ This formlios boen l'cansed for usa so'ely by Tery Nash pursuant to e Forms Litensa Agresment with Oregon Rea! Eslate Fornts, LLC.
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37, DISPUTE NESOLUTION BETWEEN BUYER AND 851.LER: Buyer and Seller agros thal all claims, controverslos and disputes belwaon them,
Including those for rasclssian (harolnafler collactively relerred o as *Claims), relating direclly or indireclly 1o this leansacton, shall be yesolved in
necordance vAth the procedures sel foith hereln, which shall oxpressly suivive Closing of eatfler terminallon of tbls Agresment, Providod,
howevar, the following matiers shall not constilvle Glalms: (1) any procoeding fo eollec, Intorprat of eiforoa any tiotigans, trust doed, land sale
conttact or recorded constiuetion Hen; or {2} & lorcibls enlry and datalnar aolion (evietion.) The filing in cour for tha Issvrance of any provisionat
nrocess or sintlar remedy descrived in tho Oregon or Fodsral Rulas of Civif Procedura shall 5ot constilule a walver of tha sight or duty lo uiilize he
dispute sesolution precedures speciltad heroln. (n the event of any sulf, action or etbilration relating to the enlorcement of interpretalion of this
Agraoment, the malter shali bo govorned exclusively by Oregon faw, and vanue shall be ptaced [n the 8tale of Oregan for all puiposes.

39, SIALL CLAINS BETWEEN BUYER AND SELLER: Nowwithsianding the fofloving Bectlons, Buyer end Seller agroo tial alt Claids thal ato
withry the [urdsdiction of lhe Small Glalms Gourt shall be brought and declded iere, Intiau of mediatlon, atbiteation or kitlpation in any olher lorum,

30, MEDIATION BETWEEN BUYER AND SELLER; I Buger o1 Sellar wers repressnted In this ransacfion by a Lisonsea whose prncipal
broker {s a moiiber of the Nationat Assoclatlon of REALTORS™, all Glalims shialibe submiltted to medlallon in accordaice with {he procaduros af tho
Home SallerfHomo Buyer Dispule Resolution System of the Naliona) Assatlalian of REALTORS®, or ather organizalion-adopted medialion
program {colleokively "the Systen), Provided, howevar, #f the Licensea's principal broker Is nol a mamber of the Nallonal Assoelation of
HEALTORS ®or tho Syslem 1s 1ot avaliable tzough tha prinelpat Wioker's Assoofation of REALTORS®, then alt Glaims shall b svbmillled to
rusdiation ofhor tuovgh: {§) the speclal medlation pregram administered by Aibitration Sewvice of Porllsmd (*A9PY), or {2] any other impartial
pivate medialor{s) or program(s) so long as such servicos are avallable In the county where the Property Is located, as salecled by the patty first

filing {or modialion,

A0, ARBIYRATION BETWEEN BUYER AHD SELLER: All Clalms (hat have hot bosn reselved by mediallon, 61 athaavise, shall be submiited lo
tinal and binding private mbilration i accardanca vAlh Qragon faws, Filing for aibiiealion shall bio troaled tha same as fifig In court for purposes of

meeting any applicabls statutes of Imltallon or for purpasos of filng a lis pendens. Buyst or Seller nsay lile Clalma elther vith ASP or, sliornatively,
viith any olhier professlonat arbliration sorvice thet has oxlsting twles of abliation, provided fhal the sefscled altaraative semvice also uses
athitrators who aie In good slanding with the Oregon Stale Bar, vith experlise In real oslate taw and who can conduct the heating fn the counly
whare the Propery is focated, Tha arblivation seivico In wibich the Clalmi is tirat filad shiall handis the casa Yo il concluston, BY GONSENYING TO
THIS PROVISION BUYER AND SELLER ARE AQREEING THAT DISPUTES ARISING UNDER THIS AGREEMENT SHALL BE HEAID AND
DEGIDED BY ONE OR MORE NEUTRAL ABBITRATORS AND BUYER AND SELLER ARE GIVING UP THE RIGHY TO HAVE THE MATTER
TRIED BY A JUDGE OR JURY. THE RIGHT TO APPEAL AN ARBITRATION DEGISION 18 LIMITED UNDER OHEGON LAW.,

41, ATTORNEY FEES IN CLAIMS BETWEEN BUYER AND SELLER: The prevalliing patty lo any sult, aclion or atbilialion {axcluding tose
Clalma fied In Small Claims Coust) Lehwean Buyer and Selier shall boe oniitied lo rscovery of all 1aasonable atlomey fegs and ¢osls and
disburseman! as definsd i ORCP 68 {including all fiting and medlalor leos pald tn mediation), Peovided, hewaver, i a mediation sovice Was
avattable 1o Buyer o Sallar when the Clalm arose, the prevalling parly shall not be enlited 1o any award of atlernoy 180s Unless It Is ostablishad to
1he satistaction of tho arbliralor{s) or Judge that tha pravalling party oifered or agreed in wiling to parlicipals in medintion prior to, or proniplly upon,
lhe ﬂﬂng Jn arbiiratlon or courl.

DISPUTE RESOLUTION INVOLYVING LICENSERS OR FLRMS

42, SIAALL CLAIMS GOURT AND ARBITRATION: Al clalms, conloversies or disputes refaling o this Wansactlon, Ineluding those for
tacission, In which g Llconsoe or Firm Identifled In the Final Agancy Ackaowiedgment Section above I8 fismed or Included as a party, eholl ba
rasolved exdus’wnly as {ollows: (1} 1f withln the fudsdictional fimit of Small Glatms Caus, tha mattor shall bs broughl and declded ihore, In liev of
atbitration of fiflgation In Any othar forusm, {2) Al olher clalms, Gonlrovetstes or dispuios Involving such Licensee or Firm sha'l be resolved threugh
linal and binding arbitralion using the arbiivalion solasttop piacass doscibed In Sedllon 40 abova. Fillng for atblieallon shall be fraatad the same as

fifing In eourt for purposes of mesling any applionble slalulos of ﬂm}tallon or for puzposas of fitng a s pendens. This Soclion 42 shialt be Iy llev of
lilgatten Invalving such Lisensee of Fin In ahy alher forum, Such Uleensas or Firm may velunlarily parficipate fa format or Informal mediallon al
any time, but shall nol bae requlred lo do so inder Whis Seclion 42, This Seclion 42 shalf not epply lo those natiers In which: {a} The clalm,
cortrovarsy oF dispute s oxclusivoly betwraen HI:ALTORS“’ and Is ofhgredse tequlred to bo resolved undar the Professtonal Standards Aibficallon
provistons of the Natlonal Assoctation of REALTCRS®; {u) Licanses ar Firm has agrasd fo parliclpate In altemalive dispute rosolution provision of
prier viiten lisling, sewvice ot fee agreement Vith Buyer or Seller, or (o) Licensea or Fiten [s the Buyar or Beller in this teantsaotion (in whith oase,
Saclions 37-41 shalf apply). This Secton 42 shall expressly survive Glosing or eadlor teratnation of thls Agreement. In the avant of gny sull,
anllon or wihkration rélaling o the enforcament of Interprelation of ihis Agraomont; tie malter shiall be yovemad exclusively by Oregon faw, and
vanus shallbe pfacedin lhe Slate of Oragonior el purposes. inilie event thatone armore Licensaas andior Flrms have beohname d orinclidedin
any olalms, controvorsles or disputes ihal also fuclude Buyer andlor 8eller, the altetnativa dispulorosolution and allorney fes provistens of
Soallens 37-41 nbovo shisl sontlnue to spply fo Buysr andlor Saller, and this Sectlon 42 shell apply exolusively to Licenseas andlor Fiting,

Jli

Date. ,_0_810_6&_0_14 [ Seller lnillam__ f ___G__mm,a 0z-Aug-2014
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A3, NEGEIPT FOR EARNEST MONEY: Solling Flrm acknovdedges recelpl of sarnas! monoy {rom Buyer in the sumol $ 6,000,060
evidonced by [ CASH [X) OHECK (3 PROMISSORY NOTE payable as follpwst

O30 {3 business [ oalendar fohieok ore}days atior muluat acceplancs of (his Agresment; or

[21 on or baldte N H

{1 Other form of Eanest Nanoy: .

44, EARNEST MONEY INSTRUCTIONS: Buyar stiyels Sofing Flun, and Selling Firm agrees, 1o handle the oautesl mongy as follows
(check alf thal apply).

(O Miold any eatnest monsy (hat Is In the fotm of & chieok undeposited pending mutual accoplance of {its Agraement and all agreed-upon countar
offore, after which Une depositil as provided horota within three (8) bankdng days, [} Deposlt any eamnocst money funds fedadmed under a
promlssory note with " 1] Dopostt in Selling Flirn's cliant tusl accouat, and thereafter/or
Depostt with Escrovl. In the oven! the oarmost money Is deposiied In Sofling Firava trust account or vith Escrow (collectively the Daposit
Hodor™), and 1k Depostt Holder hias arcanged to fiave Intarest on such deposit ransierred Lo a qualified public honallt corporalien for distibution te
organizalions and Individuals {or first tmo hame-buying assistance and dovalopmant of alfordable housing pursiant o ORB 808.241(8) or ORS
£98.570(3), all patles acknowladgo and agreo thal any Interest accruing on (he eatnes) money so depostied shall be ranslerred In ascordance
wih Ihls proviston. The preteding senlenco shall bo subjest 1o any olher stalutes or regulations goveralag the disposilion of eatnsst monoy
deposits.

SELLING LICENSEE AND SELLING FIRM SHALL HAVE NO FURTHER LIABILITY WITH RESPECT 10O EAHNEST MONCY IVJJiCH THE
PARTIES HAVE AUTHORIZED TO BE TRANSFERRED TO A THIRD PARTY.

Seling Firm Coldwel) Bapkex Holman Premier Realty Batling Liconsee Signalure
3615 8 6&h straek Suite 110, Klamath
Oftice Addiass Falls, Or 97603 Phone (84118841343 FAX

45, PROPERTY DISCLOSURE/DISCLAIMER LAW: Buyor end Seilor aoknowledgo thal unloss (its fransacllon Is othenwlse oxampled,
Orogon In\y providos thal Buyer has a tight to rovake Buyer's offer by giving Seller wililon notice tioreof (a) within flve {8) busingss days
aftor Sallar's dalivéry of Sofler's Prapeily Disclosure Statamant {“ihe Stalemsnt”), or (bj ot any Himo belaro Clasing (as defined i ths
Oregon Adminislralive Rules) i Buyoer doos uot tacclve tha Stalement from Seller heloro Glosing. Buyar oy watve lhe right of
revocalion only i wrlling, Selier authiotlzes tho Lislng Fltm lo rooelve Buyer's nolice of revosallon, it any, on Seller's behall,

46. COUNTERPARTS/ DELWVERY: This Agrosmont nay be slgned h muliiple counlerparls with the samo fagal effect as # alt pariles sigued the
samo dosumenl, Thts shall mean thal dellvery (0.9, tcansniisslons manially, by facsimile, elaciconlo matl, ovatnight mall, firat-class regular or
cetified mall, elo) of a logible lwa copy of a slgned orfainal of Wh's Agreamen), Including but net imited to a\l eddenda, counter offers, and fegal
nolices yaquirad thoreunder, shall he teaated e sanio s delivery pf the origlnal document,

47, AGREENENT TO PURCHASE: Buyér agreos lo purchass the Proparly upon 1he terms and condilions sat forth In this Agreament,
Buysr acknowledyes racalt of a complelely fliled-In copy of this Agraement wiiloh Buyer has fully rend and undersisids. Buyer
nckuowledges thal Buyar has 1ol zelled sipon any oral or wililen slalements made by Seilor or any Licensse which are hol oxprossly
conlatned hi this Agreement, Nolther Saltor nor any Licenses(s) warranl e a¢uare foolage of any sliueture or the size of eny land hetng
purohasod, if squaro footage or land size ia a maleital considoration, alf slrustures eitd Jand should Ha measutod by Buyer prior to
slgning, or should be made an expross contingonay In this Agreament, s .

Déed or coniract shall be prepared in lhe nama of Cyprrass Cresk Renewables, LLg  Of its assigns

Tiis offar shall aulomalically explre on (inserd dals) August 12, 2014 al a5 pm, (the "Offer Neadiing*), I no

acceplod by that time,
Buyer may withdraw this offer before the Offor Deadlina any timo pelor lo Seller's vailten receplance, H Seller accopls this offor allor the Olfer

Daadlng, I hall not ba binding upon Buyer unlass accepted by Buyer In willng vdihin business days {two (2] 1f not fitled In} alter the date of
Bollerskiopiapcedy so indicallogal Gaclion 0 belows, This ofior may be accepled by Sollor only In wilting,
5 pao _08/06/2014 6 __am X_paf

it

Buyar 575 et
Y ‘Cyprbss Creek Renewables, L1C
Buyer Dalé s _.am pmé&

Addross 3250 Ocean Park Blvd, Ste 355 Sanfa Nonlaa Ca__ Zip 50405
Phone Home (3101 501~6250 _ Work E-mell grovdtisnapitel mon .Fax

'\*;[Zé@rmmaﬁ =0 Date 08/06/2014 [seua: s T 7 Ge07-Aug2014

ALY
* \Q This fotm hes been Jicansed for uso edloly by Torry Nash pursiant to a Forms Likense Agreemant wWith Oregon Roal Estale Forms, LLC,

LINES WiTH THIS SY/MB0!. € REQUIRE A SIGNATURE AND DATE
Gopyrght Oregon fRonl Eslalo Forms, LLG  2000.2014 vy orstonline.com
No portlon may bo reproduced vithout express pemisslon of Oregon Roal Estala Forms, LL.G OREF-005
FARIS, RANGHES, AGREAGE & NATURAL RESOURGE PROPERTY REAL ESTATE SALE AGREEMENT - Page 10 of 11
Produced wih 2pFom® by Zplope 18070 Dlicen b Road, Frases, Muhigan 42078 wuvedtonNgom
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\ ) 74 P1%5
This uf{or{s_'@;swmmud 1o Soller for ?\\ (GH \7 day of fha Q-O / / v 4 ! 2., P
8y ée P2 %}/ ) {Liconseo(s) presenting offor).

A8, AGREEMENT TO SE(yl ACKHNOWLEDGENENTS [ DISPOSITION OF EARNEST MONLEY: Sollor pocanls Buyer'a offor. SsHer
dcknowledyos recolpt of a complaloly fifled-dn copy of this Agreemont, wilch Sollor lins fully read snd understands, Ssller
ackuowladjjos that Sofler has nol rollod upon ahy oral or yaltton sialomants of Buyer or of my Liconseo(s) which ate not exprossly
contalned It ihls Agreomai. Solior Instivats thal all eariest monoy distribulable 1o Seller pirsuant lo Soetlon 30 abovs, shall be
disbursedl as Jollows afler deduction of any 1itle Insurance and £strovt cancallallon chiarges: {cliack ono) ] Flist to Lisking Fiim 1o the

extent of 11 agreed contmlsgion Just os If tha Uransacilon had bean Closed, wilih restdun to Selier, or [J .

Sallar _ JARVIEE 5. Moore ate 07-Aug-2014 __am___pmé
Jamag b ‘lf OF

Salior Chery Uioore Dale 07-Aug-2Q14, A pind
Chexyl L Moove

Addross 825 ¥ Calliex Cocuilla Ox _ Zip 97423

Phone Home {541}396-63%3 Wik E-mall ghori §iemootyahaoe. con Fax

49, REJECTIONICOUNTER OFFER: SELECT ONE: {1} Seller doss nol accspl tho abova offer, bul makes Yio aliached countor offar,
[0 8eller rofects Buyer's affor.

Saller . Dalo . . pm&
James L Mooxa

Soller bate . __am___ pm&
Cheryl L Moore

Addtass 825 N Calller Coquille or__ Zip 97423

Phono Home {5411396-5393 Work €-inall ehexifnmonyshan.con Fax

50. BUYER'S ACKHOWLEOGRENT: Buyer acknowledges recelpl of o copy of Spller's writlon rosponse {o th's Agreamenl. if Sollor's response
Is an acceplanco of Buyer's offer thal oceurred attar tha Ofiar Deadine onlitied at Seclion 47 above, Buyer (selec! only ona) {11 agrees [ does
1o} agreo, lo be hound thoraby. (Tho faliure to oheck olther hox shiall constilute rejecilon of Sellot's acooplances afler thie Offer Deadilne.)

Buyer Date . e . p€
y CGypross Creek Renevablaes, LLC ™
Buyer ___ Date . o am.___ pmé

51, FIRMBILICENSBES:

Selling Liconsos Tarry K Mash Salling Flim Coldyell Bankey Rolman Premlox Realty
Seliing Flim Offico Address 3015 B Gth styept Sulte 110, Klemath Fells, Or 97603

Phons {5411084~-1343 Phons 1541} 0841343 Fax (54131843-7478 _
E-ntall TKNaghGCOREaL)s (ol

Lisfing Llconsee Loxxy K Magh Listiag Firm Coldwail Nanker Holman Promier Reall

Listing Fiim Olilce Address 3815 8 6th st sulte 11¢, Kiemeth Falla, Ox 97603

Phono (541) 80841343 Phone {541} 891 7704 Fax (B41)803-7478

E-mall tkoachlebkfalls, com

{;pbx’)géigmalj 0 palo 08/06/2014 ' Soller Iniltal% / M_G__1ﬂa!0 .DL—Aug:Z(l:L‘{

This form has been l'censed for uso 1olely by Teny Nashpursvant fo a Fesms Licenso Agreamantvith Orépon Real Esiats Forns, LLO,

LINES WITH THIS SYMB0L € REQUIRE A SIGNATURE AND DATE
Copyrigh! Oregon Resl Eslate Farms, LLG  2000-2014 yainv.oro{ontine.com
No potlion may bo toproducsd vithoul oxprass pointlssion of Gregon Renl Eslalo Forms, LLG OREF00%
FI\HMS, RANGHES, ACREAGE & NATURAL RESOURGE PROPERTY REAL ESTATE SALE AGREEMENT ~ Page 11 of 11
Predsoadytn 2pFennd by Loy 18000 hiticgalie Ro3d, Fraser, Mchaan 45078 yewe il on’vcom
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ADDENDUM NO. 1
TO
VACANT LAND REAL ESTA'I'T SALE CONTRACY

Extenston

Buyer may, af its option, extend the Closing for up to two (2) calendar quarter (6 months) after the
scheduled Closing Date, on or before tho Closing Date, (i) notifying Sctler in willing of Buyer’s electioni
to oxtond Closing and (if) paying to the Title Company an additional Earnest Money Deposit in an
amount equal to one thousand dotlavs (81,000.00) per month which the Closing is extended, payable prior
lo the scheduled Closing Date of this transaction. Such addilional Earnest Money Deposit shail be
applied 1o the Purchase Price ai Closing, and shall be non-sefundable to Buyer ualess Buyer terminates
this Agreement as & vesull of Seller’s default hereunder or as a result of the failure of a condilion

precedent set forth in this Agreement,

Eprnest Money Deposit

Buyer shali, within ten (10) business days afier the full execution of this Apreement, deposit with a title
insurance company or other eserow ageit seleeted by Buyer (the “Tifle Company™) an earnest money
deposit in the amount of six Thousand and Neo/100 Deliars (56,000.00) by company check or other
mutually acceptabloe transfer of funds (the "Earnest Mone: josit™). All sums comprising the Baritest
Money Deposit shell be hold in a account of the Title Company at a federally insured depositary

institution aceeptable to Buyer, and any intervest accruing thereon shall beeome a padt of the Barest
Monay Doposit. The Bamest Money Deposit, including any interest acorued thereon, shall be applied in
| reduotion of the Purchase Price at the Closing,

Retenso of Barnest Money Denosit and Terminnflon

The Earnest Money Deposit shall become non refimndable and reloased to the scller according to the
foflowing schiedule,

Days from Mutunl Accepiance Non Refundable Cumulative Non
of this Agreement Amonnt Refundable Amount

0,00 .
* Day 60 $1,000.00 $2,000,00

Day 120 $1,000.00 $4,000.00

$1,000,00 " $6,000,00

If Buyer deternilnes, in i(s sole diseretion, for any reason or no reason, that the Property Is unsultable for
its purposes or that Buyer’s proposed acquisition and opel atian of the Propesty is not economical or

e
A )
o Ve
on Jm 07-Aug-2014

07-Aug-2014
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otherwise feasible, then Buyer shall have the right to Tarminate this Agresment (hereln refeired 1o as a
“Tormination”) by delivery of willten notice {o Sollor (n “Lermination Nottee™) prior (o the Closing
Date. Upon Buyor’s timely delivery of a Tormination Notice lo Seller as prowided above, any and afl
Earnest Monsy Deposit that had not become non refundable as of the date of the termination shall be
immediately retmmed to Buyot and thoreafior this Agrecement shall be null and void. Upon its receipt of a
copy of a Terminationt Notics delivered to Seller us provided above, the Title Company shall immediately
doliver to Buyer, without notice to or the need fo obtaln consent from Seller, any and all Bavnest Money
Deposit that had not becomo non refimdablo as of the date of the termination and all interest thereon, and
this Agresment shall inunedintely terminato and be rendered nult and vokl.

Inspeetion & Due Diligeice

Duting the perjod commencing on the date of mutual acceptance of this Agreement and expiving the
Closing Date (the “Due Diligence Perlod™), Buyer shall have the vighl to determine, at Buyer's expense,
in Buyer's sole and absofute discretion, whether the Buyer’s proposed purchase and usc of the Propesty is
economlically and otherwise feasible. Duriug such time, Buyer siinli also be emtitled () to examine title {0
and the swvoy of the Property, (if)to conduct such other testing of the Properly as Buyer shall deom
reasonably necessary in its solo discretion, Including without limitation, one or more environmontal
audlts, and (iii) to physically inspect and review the Properly, swhich investigation shall be of such scope
as Buyor shall deteimine. Buyer shall conduct all such inspections, surveying, md other testing of the
Property in n good and workmaniike manner, Buyer assumes all respensibility for the aots of itself; its
ageils, represenlatives and contractors I exerclsing its rights undei this Section and agrees to indemnify
and hold Seller haimfoss from any damages resuliing therefiom, This indemnificntion obligatlon of
Buyer shall sutvive the termination of this Agyeoment for a period of three (3) months. Buyer shail, at
Buyer's expenss, promptly ropaiv any dninage to the Property caused by Buyers enlvy and on-site
‘ inspectlons.

; Seflor shall in good faith cooperate with Buyer in facititating Buyer's investigation of the Properly, Seller
: shall provide Buyer and its ageids, employees or consultants with reasonable access to the Property o
fnspect each and every pait thereof and allow Buyor and lis agents or consultants to contact all parties
which éurrently conteaef with Sefler with respect to the Property, In addition, Sellor shall detiver or make
availablo to Buyer as soon as is practicable and nof fater than ten (10) days after mmtual acceptance of this
Agreement with respect to the Propeity all of the folfowing {the “Due Dltigence Itemg”);

a) trie and complete coples of any notices of any slalute, code or olher legal violation pertaining
to the Froperty;

b) all geatechnical, “Phase 1" and/or other environmental assessient yepoits for the Proparly in
Solléi®s possession (or in the possession of Seller’s attorney, environmentat consultant or

other agent);

¢} true and complete copics of (he following: any leases or restriclive covenants encumbering
the Properly; any aud all conlracts or other documents in Seller’s possession relating to the
Properly; any constructlon and development contracts; certifiontes of occupanoy and/or
complinncg; thind-paity inspection reporis; and/or plans and specifieations for the
Tprovements;

d) & true and complele copy of Seller’s most recent survey, title insurance policy and attorney's
title opinion relating to the Property.

g\ Sned

ﬂflﬂ@k i

R Jm 07-Aug-2014

cm 07-Aug-2014
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If Soller fails {o deliver any Due Diligence Ttems In lts possession or control willin the aforementioned
10-day pertod, the Due Diligence Perfod will bo extended one day for each one day of delay after such
10-day porfod until the remnining vequired items are delivered to Buyer,

Seller acknowledges that Buyer desires to wso the Property for the construction and operation of = sofar
enevgy fncility, and agrees that Buyer's obligations under this Agreement are expressly conditioned on:
{a) Buyer canfirming that the oxisting zaning of the Proporty will permit iis contempiated development,
or (b) Buyer obtaining rezoning of the Propoity to n olassification that will permit such development.
Seller aprees to take no action to change the zoning of the Properly without Buyet’s prios wriften consent,
and agrees to cooperate with Buyer in any required rezoning process, including appearing, if requested, at
any public hearing and exsculing any requived appliontions and permits. Al expenses of the rexoning
approval procoss shall be paid by Buyer., IF Buyer determines that the governmental authorities will not
agree to support its proposed development, then Buyer shall have the right, in lts sole discrelion, to
withdraw its site plan submittal and ferminate this Agreement by giving Seller written notice of
termination during the Due Difigence Period.

If the conveyance of the Property by Selier to Buyer results in a “subdivision” of property, as defined in
any applicable subdivision ordinance, then, on or before the Closing Dale, Buyer shall satisfy nil
requiremonis of the subdivision ordiuance, including but not fimited fo the preparation, approval and
recarding of n plat (the “PJat™). Seller agtees to ¢ooperate with Buyer i any requived subdivision
process, including exesuting of the Plat and any required applications and permits, all at Buyer’s expense,

uyer’s Right of Assigimerit

Buyer shall be entitled to assign its right, title and Interest under this Agreement withont the consent of
Seller to any person or entity including, but not limited to, a quallfied intermedimy in connedtion with the
offectuation of a tax fice exchange; provided, however, upon sich assignment and assumption, Buyer
shall not be retieved of any duties, obligations or liabifities herennder.

i g L"t;—-..i.‘ '!‘.{
2 e Sy Fo

n..r‘-"}'"’)‘—‘hm—ﬂ-_—“‘—“‘—“ -
Jm 07-Aug-2014

cm 07-Aug-2014
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LR Addsndum 2

WOODSTOVE/FIREPLACE INSERT ADDENDUM
Use ihis form If a woodstovelfireplaco Is on the preperty,

This 1s an Addendum to; [X] Roal Estale Sale Agreemem (] Seller's Gounter Offer [ Buyor's Countor Offor Dated

Buyer: Cypross Cxaek Renevablea, LIC

Sollor; James ) Moora , Cheryl L Hoore

Tho real properly Is Kentified as! 13777 Falvey Road, Mexrdll, or $%7633 {the Properly")

SELLER REPRESENTATIONS TO BUYER. Sellst1apresonts tho lolioving:

Is the woodsiovelliraplace Insett certiited? 3 Yos[EINo] ] Unknowm '
{®] One or more Uncerlified Davica(s) aro looaled on the Propeiy, (tnless Buyer has slgned accepling rasponsibility at Sectlon & bolows, Sellar
agrees lo somove and deshray the Uncerlified Devica(s) and lo se noalily DEQ by providing Cerliticats of Deslevction pilor to Closing.

GENERAL RIFORMATION:

1. Remove and Deslioy Delots Closlng, As of Augusi 1, 2040, Oregon law (ORS A8BAL60 — 488A.515) requires all sellors of
*residanilal strucliiras” lo Temove and deslioy iceriiflod solid fuol et devices, stch as Woodsloves or ilreplace fnsetts (collactively
*Uneantiffed Davice™) pror 1o ¢losing of the sale, A “rasidentlal structuro® Includos: (1) Any sliuelurd that gontalns ono or more dwelling
units and 1s four slodes or less above piade, (2) A condontinium, rental restdentla) unlt or other resldential dwelling unll that Is partof a
larger slauclura, If the properly Interast In tho unlt Is separale from the properly Interest in tho lwrger shructure. {3} A modular home
conklrwcled off-slte; (4) A manufachiced dwelliag; or (5} A foatlng homo,

2. Cerllileation Label. A cerlified dovice Is ans that boars a cerfification label located on he back and Issued b'{ the Oreglon DEQ or U8
Envirormental Proleciion Agency (‘EPA*) which moans thal It has mel cerlafn pailicilate eralsslon standards. I the device Joss not bear
such a labal, it 15 an *Uncerliiled Devics® and m‘u_sjsbn tomoved lrom the Propatly and destroyed. Sollors who cannot access the back of
the!r dovico may call tho manulacturor or chieek tho EPA'S coitified wandstove iist al:
hilphwav.ena govipssaethiiescurces/houblioations/monttorinaleaatvoodsiovesicenilodwoad.ndl,

3, Exempllons, The pilntaty exempllons fromi this law aje pollel stoves. conteal wood llred furnaces, antique stoves, masenry fireplaces
and masonsy haalats,

4, Removal and Desliugtion; DEQ Nolifioatien, An Unceflilled Devics must be ontlrol{ romoved {toni the Property, including garagss,
outbulldings and shops, Woodslove rolalfers, chilmney swou;lxs, or othorg 1nay potform Tha removal and dnslruc{;on. Sollara ramoving an
Uncertifled Device themselvos inay fake It directly 1o a metal scrap racyeler or DEG-approved landiill. Sellors must oblaln a retelpt from

{he conlractor of buslness verllylng that (he Uncoritflad Dovice has boon dosteoyad, and then notify DEQ al:

Yhwad IRTEY wphvoodsto [ 12 Ghack the DEQ website al:

T i

i
IR, lalo.ory Ingldo nFormgdifor the nolificallon formy confirming dsstructan of the Uncorliled Davice,
thor form shauld then be {a) malled or delivarod lg Oregon DEQ, Hoal Smait Nolifieatlon, 811 8W Sixth Ave, Portiand, OR 67204 of {b)
faxad lo Heal Smagt Nolllicalion, 503-228-5675, Fallure {0 remove or destray an Lincertllied Devico at ths #ime of closing doss not
Tvalldale the salo. Howevar, [t may constitute a Glass A Misdemonnor andfor result in & clvil fine. Seo, ORS 488A.890,

Responsibllity, Sellerispriniardly rospénsiole fér ramevel and desliuctionol an Uncoriifed Device localed ontho Proporyunioss Buyer accapls
wiillaq rasponslbifify for removal and destniclion. (Yo accopl this respensibility, Buyor musj tniital bafover)

! By inliialing here, Buyar oxpressly accepls rasponsibility and ackaswiedges that the Uncortilied Dovice must bs bath temoved
and desiroyed by Buyer within 90 days foflowing the Glesing Date,

, Mora Informalion.  Centacl: DEQ-Hont Smart Peogram, 81 1 SWSixth Ave,, Posifand, OR 97204, Rovisww ORB 468A,480 - 488A.615or go lo:
RUPAVIVVE faqoyininofvandstovasibuysell him or jllodidsastate.onusiagliaclshacls/i0an0t Thealsmakpd]

Py 11 Ny -
Gl (O, bato 08/06/2014 6 am X pmée

]

(=1

Buyar Slgnalure
Gipvgdes Creek Renewables, LI.C

Buyer Signalure Data ) A pinE

Seller Slgaature Jomes I Moore Date_07-Aug-2014__, A A ha
Janes 1, Hooxe

Setler Signature Chergl { oore Date_(7-Aug-2014 .. am, panE
Choxyl L Mooxe

Salling Licensee Texry R Hash Lislng Licensec Texxy K Haeh

Ti's form has been ficensed for use solely by Toiry Nash pursuan) lo a Forms Lkansa Agisament vith Ojepon Rool Eslato Forms, LLC.

LINES WITH THIS SYMBOL € REQUIRE A SIGNATURE AND DATE

CopyHght Otegon Real Estalo Forms, LLG 2011 —2014 vanv.oreloniine.com

No porlion ay bo reproduced without expross prornifsslen of Oregon Roal Estale Forms, LLG OREF 04601
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v‘ Salo Agroomonl ff 85147kp3
pavet Addendum 3
PRIVATE WELL ADDENDUM TO REAL ESTATE AGREEMENT
1 {Buyer(s)Cypress Creek Nopowsbleg, LLO -
2 | Qoller(s) Jomes X Hooxe , Chexyl 1 Mooxe
8 {Propoity Addmss 13777 Falvay Road, Morwdli, Or 07633
4 OREGON LAW: I this ranzacilon {(nofules a well that supplles dontosllo water to tho Proporly, Otegon law sequiras that Soltar shell have
5 thowol loslod for azsonlo, mtrnlos nnd Lotal colifoin baolerla. For iiore lnfouna\lon, seo the Oiagon.gov webpago tillad "Bomestic Well
G 2l Esta o 7
7 I HEPIESENTATIONS, TESTING, T ) _ . , .
8 i SLLLCR nEPuESENTATtOHS REGARDING WELL AND WELL WATER: Selier repmnonls fo Buyor ﬂlal 10 the bes( o! 8oller's
] kuoviladgo: {a) The doniostic well as provided an adsquato supply of wator to tho Propoily throughiout tho yesr for ousohiold use;
L] {b) Tho water {s Ht for hmten consumption; and (o) The continusd use of the well and waler compiles with all applicabla state and
11 fodera! faws. No other roprozentatlons are made concemlng 1ho well aud woll wator eupply, oxcepl as exprossly stalod olsewhere in
12 this Agreement and fhe Soller's Proporly Disclosure Slalement, i applioatle.
14 2. SELLERTESTING:Wlihin 150 busliess doys, (five 16] I niat filled In) after Buyer atd Softer have slgned this Agroament, Seltor shal,
4 at Soller's cost, have tho wolt tasled Iy accordance with Oregon faw. Tho test resulls shall be subnitted to Duyer and the Oregion
ib Drinking Water Ssivicos wifliin forly-olght (48) hiouts follevang recolpt,
18 & BUYER TESTING: Wilhin busluess days, {ilve [5] i nol filled (n) after Buyer and Saller havo slgned lils Agreanent, Buyer nay,
17 ol Buyor's oxpense, have lho well water tested tor quantily or quslity by a qualitied professional lesling servico, {Sen Seollon 7 below
10 for selacted est, Il any.)
i¢ 4, BUYER RIGHT OF TERMINATION: Buyer aliall fiave lhe absolule tight {o tenninalo (his fransaolion by delivering wititen nelice of
20 unconditione! tarniiation, logletier With 8 copy of all test rohots, Lo Soller or Listing Liceusee, wiliihs fites (3} bustnosa days after
24 Duyer's yacolp! theteol. In suoh oase, all darnest monay dopostis shell be promplly tefunded to Buyor and this transactlon sliell e
22 forminated:
23§ WELL REQISTRATION: I the ovent any wolis located upon tlie Properly ate ol ourrently rafistered as @ porl of tho Oregon's Wall
24 Idenliifoation Progiam, Sollsr agrass to assist Buyar, al Buyor's exponso, i registering them, The preceding sottonce shalt suivive
25 Closing of {tils liensaction,
28 - WELLINFORMATION AND ADDITIONAL TESTS -
27 WELL INFORMATION PROVIDED BY SELLER;
28 Salter shall provids Buyar with the falfovdng Informallon regarding tho veol focated on or seiving the Propoity:
28 O welllogs {spedity)
30 [0) wali 105t roports (spaclly) .
81 ] other reporis {spacify) ..
82 1 noha. Seller ras no documents regarding the well,
83  PROFESGIONAL WELLTESTING
84 8. Sollor agreos, al Ssller's expanse, lo hava lho woll tested for arsenle, nltrates and {olal coliforn bacteda and such maliers as are requited
a5 by he Otegon Hoalth Diviston.
.Y R}
3 Jfpgronas)_FO__ one 0870672014 | sotor i1 CPMato 07-aug-2014]

s

This form has bean licansad for use solely by Terry Nash puzsuant lo a Farms Licanso Agreement vith Gregan Rea) Eslate Forme, LLG.
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Addendum 3
7. Buyer aloets 10 have the [oliowing additlonal professionat lesis performod
{71 Woli flovr lest {7} Ruyor's oxponso [} Soliet’s oxpetise
] Lead tast [ Buyoei's oxpanse  [[] Soller's oxpenso

] Addiional water qualily tasts: [3 Buyer's oxponse {7) Sollor's expeinse

%] Other (specty) Stake Mandated Witvatea, Caliform, Arsenle
{71 Buyor's oxpenso {€} Sollar's oXponse

) none. (Buyoer shoulll scek comtpolent professionat advica before c!w'cklnn tils option. Buyer's rghis to lorviiato his
fianaaciion basod upon any tosi report sliowlng a substantial deficlency In quantity or auallly of wolf waler aro sot forlly In Ssolion
4 above. Buyer should review them corojully.)

TRAL IS OF THE ESSENOE

8, Al professlonal tests, Inspections or rapols agresd to bo performed in this Addendum shali be orderad by the parly responstbla far payliy
for themwithin _150 _ businass days {five {6} if hot tited In) afler the dals both parties havo signed this Addondum,

9, Ruyer and Sefler shall s {helr best efforls to oblain the requiced or elected lasls, lnspiclions or reports In a Imely manner and shail
promplly submit the 1osulls of sueh lsals, Inspaolions of raparis la lhe ather party, Gomploled lests, Inspecilons ot repoits shell bs
stibmilliad 1o $ie athier parly wiihin forly-olght (18) houts aller reaeipl.

BUYER'S ACKNOWLEDOMENT

Buyer acknowiedgas thal the Propeily 1s served by one or mate privale wolis. Buyer undarstands that whtle Sellor has represented that,

lo tha best of Seller's knowladue, the private woll{s) localed on or sorving the Propetly hasfhave provided an adatuste supply of water

throughow! flic year for housshold uso, and, to Tho best of Sotler's knowladge, Islate (it for human consumption, Hils Is not a warranty or

{jusrantao, Natural snd inanmado ovolils oan and do occur Hiel may qulokly change wall water qualily and qunulily. Bvonts suoh ag

develapmont aid drought can affeol the ¢uality and quaniity of wall watet. Any \woll test Is merely a snapsiiol in Hime and is nol a

gusrantoo of o woll's fuitre porformanceo. All well lesls, inspectionis or repoits should bo viewed in this lighi, Buyet nokaotuledgoes that

Duyer lias not recalved or rallsd upson any oral ot welilon stalements regarding the well(s) made by Seflor or any reaf ostalo Heenaes not

exprossly contalied in the Real Ectale Salo Agraemont or this Addendum, Buyor should secure exponl advice, Your rasl ostate Hcenseo

Is niol an expeatin wolf viator quality or quantlly,

\-.fq’ .
Buyar_|; “" &/‘A bate 08/06/ 201(4 Seller Js L. Moore Dale (7-Aug-2014
Cyprass Croak Ranpwablea, LLC Jomos b i{;ox;ﬂ
Buyar Date soller __ Oherdl | Moora /_ Datp 07-Aug-20
! // % I € Cheryl L Hooxe _ -~ '} y ¥
Selfing Llcansee 2 "’7 <= Lisling Licangna -7 &
Sglling Eftm Colduell tfanker Molman Bromley Realty € Usilng Fiim Golduall Bank@x Holmsn Premiex Realty &

Tils form has been fcensed {ar yse solely by Yercy Nash puisuant {o a Farms Licanse Agreensent vith Qregan Real Esteto Fornis, LLC,
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ADDENDUM TO REAL ESTATE SALE AGREEMENT

This Is an Addendom lo:

{X) Real Estalo Salo Agreoment 3 Seller's Countsr Olfor

[ Buyer's Counter Olfer
Addendum No, 4

Ro: Res! Estala Sale Agresment No, 8514Tknt
Buyer: Gyprass Creek Reneyables, LLC

Seller: James ) Moora , Chexryl I Mooxa

The real prapeily desctibed as: 13427 Palvey Road, Merril), Ox

94633

SELLER AND BUYER HEREBY AGREE THE FOLLOWING SHALL BE A PART OF THE REAL ESTATE SALE AGREEMENT REFERENCED

ABOVE,

Buyer to have acaess to the property day of clesing,

Sellex vwill have 45 days after closiung to

xemove personal belongings fxom barn, stoxage bulldings and all dwellings. Buyer to have accesn

to storage buildings, barn and dAyellinga A5 days aftor oloslng.

(‘E‘ rg’ M
Buyar Signature g% &‘A

Date 08/06/. 2014, ___am % P, €
o CGresk Renewables, LLC
Dalo ' _am___pmé€&

Buyer Slgnature

Soller Slunalura Jomss L Moore

Date 07-Aug-2014, am. pny €

Jam d‘ doom
Beller Slgnature, eri | Moore

Pate 07-Aug-2014 , _am____pn €

Charyl L Moore

Soliing Liconsee Terry K Hash

1sting Lleanseo Taxxy K Nash

Yhis form has been licensed for uso sololy Ly Yory Nash prirsuant {6 o Fotms Licansa Agiesmant visth Orenon Real Eslels Forms, LLC,

LINES WITH THIS SYMBOL € REQUIRE A SIGNATURE AND DATE
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VAGANT LAND - BUYER ADVISORY

Tho followlng Advisory Is intendod to brlefly address some of the practloal and legal issites thal can arlse In the purciase
of vacant land, What follows Is a sunmary of a few of tie more linporian! Issutes ~ however, It is by no ineans exhiansiive,
Your real eslala broker Is ot an expert In walsr law, zonfug, environmonial Issuas, easements, sle. and yon should

secure your own ldependenl expsati(s) when purchastng vaoant landl, Caveal: This Advisory ts nol Inlended to be a

complele summary of ff fssies, doos not consiliile letial atvice and should not be rolled upon In lleu of sectirlng lesal
ﬂdﬂcﬁ lfan! ong or ﬂ'ﬂfa OM)_Q,:{S, :

As a part of your due dillgense [n making a deolsion lo purchase vacant land, you may wish to consldoy
contacling nalghbors In order lo {earn aboul the subject property as welf as other nearby proporlies,

1. BOUNDARIES, ENGROACHMENTS AND FENGES: Vacanl land consisiing of acreage may have besn surveyed at some
polnt In lime, §f so, (he buyer should review the suvey and it here ara any questions or concerns ralsed by tha documenl, i
should be raviewst by an experl, Encroachmanlts (l.e., whore other properly or stiuclures cfoss over a boundary ling) are not
uncommon with large parcels of Jand., Buyers cannol necossarily roly upon the locatlon of a fence {aspecially an old {ence} as
tepraseniing the leyally desorbed boundary line contained In the dead, i in doubt, the buyer should conslder having a new survey
bofore Hnallzing the purchase. Gontinuous oceupanoy ol land aan giva ilse lo cerlain logal rights to the oceupant, so il Is imporiant
Ihat Ihls fssue ba disctissed wilh tho selter and anyone else famlliar with the history of the properly. (Nele: An oviner's policy of {iile
Insurahce does po} Insurte tho buyer agalnst lega! clalms of ownership or use arlsing in third paitles over lhe lapsa of Ume.)

2, AGCESS AND EASEMENTS: Is there lzgal access Inlo and oul of the properly to a public road or highway? 1f the access Is
privately ownad by a third parly, Is there legal access allowed by an oasement or othor legal moans? Has a dosumenl providing
access, such as an gasemenl, been duly recorded and has lhe easemenl ovor boen stivoyed? Is the stvey recorded?
Sometimes private access toads atiow othors to use them as woll. If se, the buyer should make sura thay know the exact looation
of tho onsement, thal it Is legally desctibed In willing and propedy racorded, and that the obligalions for sharing the cost of
matnienance, repalr, Insurance and olher ralated oxpenses are covered. The buyer must make sure Jhal the purpose of jhe
easement Is ¢learly dstined ond thal il Is adaquate lo inaet tha buyar's lnlended purpose, Are there any limitations on use of the
easement? Doos 1t appear lhat there are any unauthotlzed ussrs of any pilvale accoss reads? I so, those unauthorlzgd users
could scyulre certaln legat dights by contintious use over @ long period of fima.

3, ZONING, ENVIRONMENTAL / CONBERVATION / GOVERNMENTAL LIMITATIONS, DEED RESTRICTIONS, ETC.: Buyers
should make sure that there are no recordad or public limitations or reslfetions thal wiil Interfere with or negalivaly impsgt the
Inlended use of His propetly. Buyers should vedly the zoning, visit the local bullding deparimeni, and review all recorded
timilalions and use restrolions. Thls Is where an expsil land Use consullant ean bacome very Important.

4, SON. CONDITIONS, BURIED UNDBERGROUND STORAGE TANKS, CONTAMINATION: Some vagant land can ¢ontak fill ar
debils that wilf nood o be romoved from Lha proparly, depesiding upen intended use, Prior Use of the land is Important fo know.
Ara thata any contaminants, possible contaminants, undetground slorags or fuel lanks (abandohed or nol) localed In or on the
propeily? Havo there beeh any envirenimental studies performsd? i nol, should one or more studles be mado a condition of
purchaso? Use of a good solis englnesting and envirenmenial consulling compaittes may ba appropriate bofors puréhnse,

5. WATER RIGHTS, SOURGES, WELL: Buyaers should not purchase vaoant land unless and uniil thay have thoroughly salisfisd
themselves that lhey are aware of all sources of waler for irrlyatlon, potable drinking water, and that the owner has esiablishsd and
propatly registered all nacessaty water tighle. If there are one or more wells Used for domestic waler purposes upon agcoplance
of an offer to purchasa the Jand, lhe seller musl have the well(s) testad for certain contamisanis, such as baclerfa, golilorm,
arsonle, ole, {See, ORS 440.271.) Waler flow of all aperaling walls should be lested. Buyers should confirm wholher all work lo
constauct, aller, abandon or convail a wall has boen properly permiiled. For more Infetrmation, buyars should cheok with the
Oregon Waler Resouirees Commission and the Water Resources Dgpattment. {Sas also, ORS Chapter 537.)

6. FLOODING, DRAINAGE, NATURAL DISASTERS: Does the propatty lle In a loodplaln or floadway? Has the buyer reviewad
a floodplain map? Has the buyar spoken lo the lecal Jurlsdiction regarding any history of flooding? Is the land near a river or other
body of water? Have there bson any natural or manmade disasters alfecling the land, Indluding sellling or shifting ground? is the

This formhag been Heensed for Uso solely by Terry Nashpursuant le & Foims Licenso Agreentent vith Oragoa Real Estata Forms, LLC,
LINES WITH THIS SYMBOL € REQUIRE A SIGNATURE AND DATE
Gopytigh! Cregon Real Eslale Forms, LLG 20102014 swav.orafonline.com
No portion miny be reproduced vithout expross permission of Orepon Reat £slate Forms, LLC

Predaed wih 7pFomSby rrlogi (GOTOi‘niuenlie/n |, Feases, Mehigan 43025 yww2eboaticonm

@{’ & n{}‘v T O jm-_ 07-Aug-2014

OREF-030

o 07-Aug-2014




398064F6-8431-4A3A-9952-DF8CBABBADIA-78201495048056

45
46
47

18
49
[}
51

52
&3
64
55
56
&7

58
B9
60
81
62
63

64
65
66
87
68

60
10
7t
72
73

4

7%
78
”

78

78

o}
=

properly located within a dramaga diatrict? Are there any dralhage aasemenis? Have the eassmenis bsen recorded on lhe public
record? A closo revievs of the preliminary titte repon wiil tell the buyer whal documents have besn racorded on the properly, if
thete Is a legat right affecting use of lhe proparly, 1t should be recarded and appear on Lhe preliminary Hile rapon,

7. SPHEGIAL ASSESSMENT BASED ON USE; Is the proparly speclally assessed due o lts current use (8.4, farm, forest ar
other)? if buyer Inlonds lo continue fhat use and iake the benelit of lhe current lax deferval, hefshe should carefully verlly before
closing thal lthe properly is not In danger of disquailfication lor lhe speclal assessmenl or lhal buyer's Intended use will not
Jsopardize lis current lax slalus, Loss of a spactal assessmenl stalus could result In a recaplure of tha prior defeired {axes.

6. UTILITIES: Aro public ulllily senvices available such as sewer, \ater, slecliclly, and telephones savice? Il so, lhe buyer should
determine where all underground uliiiles are located. If there are any private ullliles on ilie land, how old aia the syslems and
whal condition are they In? Have repalrs ever been nacassary and o, are thers any records of them? Was ail work parmilted
where required? 11as a percolalion lesl sver bean pérformed ou the propotly? What about the {ocatlon and conditlon of any
dralnfields, saplic or other sewage systems? Where appropriale, Idemtifylng lhe locallon, iype and conditlonkepalr of the private
utifliles may have o be made a condilion of purchase,

8. PRIOR AND EXISTING USE OF THE PROPERTY: What Is the buyer's inlended use for (he propeily, 6.4, the ralsing of erops
or caltia? Has the land ever been put to Hial use belore? If so, has the uso ever heen changed? Is the buyer's Intendad uso
resliioted or limlted Ih any way? Is the land located near any ndustial of commerelal {aclitles or operations thal may have an
environmantal inpact on the properly (e.g. sound, odor, vibralloh, or contamination on or under the tand)? Ii there are any
abandonad structuras on Lha propeily, will thay hava o ba ramoved becausa of prior drug manulacture or for ollier reasons, such
as an allraclive nulsence for lrespassers ot chlldren?

10. VERIFICATION OF APPROVED USES: Pilor to purchasing vagent properly, the buyer should vailly all approved uses, i
reaidential construction Is Intended, will fire protection bo avallable? Vacant propesty can be subject lo certain land vse lavs: Prior
lo purchase buyers should: (a) Gheckwiih the appropriale ¢lly or county planning depariment io verlly lhat 1he preperty Is a lawiully
establishad lot or parcet; {b) Verlly thal the approvad uses ate conslstent with buyet's Intended use, and {c} Inquire about ihe tights
of nelghboring propatly owners, if any, pursuant lo all applicable faws.

11. CONGLUSION, Buyars of vacant fand have a responsibilily lo perform thalr own dus dillgsnce In order {0 ensure tial thalr
intendod use Is legally permisstble and economileally foaslole, Land use fmws, zoning and olher regulations can change in tie
fulure, and buyers should ba sura to find oul I any such changes might be enraled In the fulurs which could negalively Impact thelr
Inlendad use, This Includes chacking with the appropriate goveramestial agencles, dopariments, and planners, and possibly hiring
an Independent axpan conauflanl.

ACKNOWLEDGEMENT

The tndersigned Buyer(s) acknowledge Wal thoy (o) have read and tnderstamd this Advisory; (b) have besn provided
with a eopy for thelr own files, and (c) are aware that the tuse of one ot iore expetis Is racommended bafore ontarlig Into
bmdlajdr'msacﬂou for lhe purchase of vacant tand,
i D 08/06/201
Buyer [ . Dals Ae Buyer Dato &

K ypr as Craek Renetables, DLC

Selling Liconses Texrxy K Mash Salling Fiim Coldwall Mankex iolmabh Premier Realty
‘]I l 07-Aug-2014
om 07-Aug-2014
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EXHIBIT D-1
SELLER’S MOTIVE FORCE PLAN

A. MONTHLY DELIVERY SCHEDULES AND SCHEDULED MAINTENANCE

Month Post Processing Net Yield Year 1 (kwh)
January 722,322.33
February 972,606.72
March 1,653,157.25
April 1,958,789.12
May 2,467,062.15
June 2,624.334.24
July 2,743,869.03
August 2,528,498.42
September 2,067,549.96
October 1,450,663.69
November 759,386.64
December 703,902.92
PVSYST Total + Post Processing 20,652,142.48

Seller provide an estimate of the average monthly Net Output of the Facility, and explain the
basis for the estimate. Average estimated generation is 20,652,142 kWh with a degradation
rate of .77% per year. Generation estimates are based on Solar Advisement Model analysis.

B. MINIMUM ANNUAL DELIVERY CALCULATION

Seller specify the Minimum Annual Delivery of the Facility, and explain the basis for the
estimate. NOTE: The Minimum Annual Delivery should be based on the most adverse
natural motive force conditions reasonably expected and should take into account
maintenance and Seller’s load (if any). Minimum estimated generation is 13,556,223 kWh.
Generation estimates are based on Solar Advisement Model analysis.

C. MAXIMUM ANNUAL DELIVERY CALCULATION
Seller specify the estimated Maximum Annual Delivery of the Facility, and explain the basis

for the estimate. Maximum estimated generation is 23,742,601 kWh. Generation estimates
are based on Solar Advisement Model analysis.

28




EXHIBIT D-2
ENGINEER’S CERTIFICATION
OF
MOTIVE FORCE PLAN

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

See attached letter
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www . RRCcompanies.com
RRC 7662 SW Mohawk St.
Tualatin, OR 97062
503.342.4064
e ——————
January 1, 2015
Chris Norqual
Cypress Creek Renewables
3250 Ocean Park Bivd, Ste. 355
Santa Monica, CA 90405
(310) 581.6299 Office

Dear Chris,

RRC is providing this production yield estimate to Cypress Creek Renewables for the Falvey 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 Yingli Modules. The data from PVsyst was post-
processed, as discussed below, to provide these values.

A. MONTHLY DELIVERY SCHEDULES AND SCHEDULED MAINTENANCE

The average estimated generation is 20,652,142 kWh with an annual linearized degradation
rate of 0.77% identified in the module power output schedule of the Yingli YL300P-35b
warranty. The data was post-processed to account for a 0.8% availability loss and a 0.9% AC
loss to the POI.

Month Post Processing Net
Yield Year 1 (kwh)

January 722,322.33
February 972,606.72
March 1,653,157.25
April 1,958,789.12
May 2,467,062.15
June 2,624,334.24
July 2,743,869.03
August 2,528,498.42
September 2,067,549.96
October 1,450,663.69
November 759,386.64
December 703,90292
PV SYST Total + Post Processing 20,652,142.48

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

www.RRCcompanies.com experience matters



Motive Force Letter 1/19/2015
Falvey Solar Project Page 2 of 2

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 13,556,223 kWh.

Subsequent years are subject to the 0.77% 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.

Maximum estimated first-year generation is 23,742,601 kWh.

Subsequent years are subject to the 0.77% module degradation factor.

Regards,

Samuel Moser

Attached: 1. PVSYST V6.22, Falvey Solar Project 29/12/14 PVSYST Report Pages 1-6
2. Yingli Warranty, Pages 1-2

www.RRCcompanies.com experience matters



PVSYST V6.22

29/12/14 | Page 1/6

Falvey - NorWest Energy 12, LLC

Tracking 10.4595 MW DC

Grid-Connected System: Simulation parameters

Project : Falvey
Geographical Site Falvey_SP_satellitedata Country United States
Situation Latitude 42.1°N Longitude 121.7°W

Time defined as Legal Time Time zone UT-8 Altitude 1311 m

Albede 0.20
Meteo data: Falvey_SP_satellitedata TMY - NREL: TMY2
Simulation variant : Tracking 10.4595 MW
Simulation date  29/12/14 20h36

Simulation parameters
Tracking plane, tilted Axis Axis Tilt  0° Axis Azimuth Q°

Rotation Limitations Minimum Phi -60° Maximum Phi 60°
Backtracking strategy Tracker Spacing 5.97 m Collector width 1.97 m
Inactive band Left 0.00 m Right 0.00 m
Models used Transposition Perez Diffuse Imported
Horizon Free Horizon
Near Shadings Linear shadings
PV Array Characteristics
PV module Si-poly Model YL300P-35b

Manufacturer Yingli Solar
Number of PV modules In series 19 modules In parallel 1835 strings
Total number of PV modules Nb. modules 34865 Unit Nom. Power 300 Wp
Array global power Nomina! (STC) 10480 kWp At operating cond. 9366 kWp (50°C)
Array operating characteristics (50°C) Umpp 616V tmpp 15201 A
Total area Module area 87997 m? Cell area 61075 m?
inverter Model Sunny Central B00CP-US
Manufacturer SMA
Characteristics Operating Voltage 570-820 V Unit Nom. Power 800 kW AC
Inverter pack Nb. of inverters 10 units Total Power 8000 kw AC
PV Array loss factors
Array Soiling Losses Jan. Feb. Mar, Apr. May June July Aug. Sep. Oct Nov. Dec.
3.0% 3.0% 2.0% 1.5% 1.5% 1.5% 3.0% 4.5% 8.0% 1.5% 2.0% 3.0%

Thermal Loss factor Uc (const)  25.0 WimK Uv (wind} 1.2 Wim2K/m/s
Wiring Ohmic Loss Global arayres.  0.68 mOhm Loss Fraction 1.6 % at STC
LID - Light induced Degradation Loss Fraction 1.5%
Module Quality Loss Loss Fraction -1.1%
Module Mismatch Losses Loss Fraction 1.0 % at MPP
Incidence effect, ASHRAE parametrization IAM=  1-bo(i/cosi-1) bo Param.  0.04




PVSYST V6.22

29/12/14 | Page 2/6

Falvey - NorWest Energy 12, LLC
Tracking 10.4595 MW DC

Grid-Connected System: Simulation parameters (continued)

System loss factors

AC loss, transfo to injection Grid Voltage
Wires
External transformer Iron loss (Night disconnect)

Resistive/inductive losses

User's needs : Unlimited load (grid)

35 kv

3910 m 3x240 mm?Loss Fraction 0.3 % at STC
14356 W Loss Fraction 0.1 % at STC
0.0 mOhm Loss Fraction 0.8 % at STC




PVSYST v6.22 29/12/14 | Page 3/6
Falvey - NorWest Energy 12, LLC
Tracking 10.4595 MW DC
Grid-Connected System: Near shading definition
Project : Falvey
Simulation variant : Tracking 10.4595 MW
Main system parameters System type Grid-Connected
Near Shadings Linear shadings
PV Fieid Orientation tracking, tilted axis, Axis Tilt 0° Axis Azimuth 0°
PV modules Model YL300P-35b Pnom 300 Wp
PV Array Nb. of modules 34865 Pnom total 10460 kWp
Inverter Model Sunny Central 800CP-US Pnom 800 kW ac
Inverter pack Nb. of units  10.0 Pnom total 8000 kW ac

User's needs

Unlimited load (grid)

Perspective of the PV-field and surrounding shading scene

Iso-shadings diagram
Falvey

Saa he g (7]

Beam shading tactor {linear caiculation) : iso-shadings curves




PVSYST V6.22 29/12/14 | Page 4/6

Falvey - NorWest Energy 12, LLC
Tracking 10.4595 MW DC

Grid-Connected System: Main results

Project : Falvey

Simulation variant : Tracking 10.4595 MW

Main system parameters System type Grid-Connected

Near Shadings Linear shadings

PV Field Orientation tracking, tilted axis, Axis Tiit 0° Axis Azimuth 0°

PV modules Model YL300P-35b Pnom 300 Wp

PV Array Nb. of modules 34865 Pnom total 10460 kWp
Inverter Model Sunny Central 800CP-US Pnom 800 kW ac
Inverter pack Nb. of units  10.0 Pnom total 8000 kW ac
User's needs Unlimited load (grid)

Main simulation results

System Production Produced Energy 21009 MWh/year Specific prod. 2009 kWh/kWp/year
Performance Ratio PR 82.9 %

Normatized productions {per instailed kWp): Nominal power 10460 kWp Performance Ratio PR
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I Lt * Collection Loss {(PV-array losses) 099 kWivkWpiday B P pefomanc Ratio T 1) 0 829
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Tracking 10.4595 MW
Balances and main resuits
GlobHor TAmb Giohinc GlobEN EArray E_Grid EffArR EffSysR
kvwh/m? °C KWh/m? kwh/m? NMWh MWh % %
January 541 072 781 710 754 735 1419 13.83
February 737 046 104.2 957 1018 989 1434 1396
March 1296 1685 1811 169 8 1727 1682 14.03 1366
April 1708 an 2275 215.5 2048 1993 13.24 12.88
May 2977 9.52 299.1 285.0 2580 2510 12.69 1234
June 2395 14.49 3254 32 2745 2670 12.41 12.08
July 2474 19.47 3410 3218 2870 2791 1238 12.04
August 219.2 1796 3060 2837 2645 2572 121 1238
September 170.0 15.44 2453 2227 2160 2103 12.95 12.61
October 109.8 955 158 5 1493 1515 1476 14.05 13.69
November 57.7 3.49 822 758 793 1713 14.19 13.82
December 53.0 0.29 5.7 B68.7 735 716 14.28 13.90
Year 17423 8.16 24243 22701 21590 21009 13.10 1275
Legends. GiobHor Horizontal globel irrediation EArray Effeciive energy al the oulpul of the array
T Amb Ambient Temperaiure E_Grid Energy injected into grid
Globlne Global incident in cof. plane EffATR Effic Eout array / rough erea

GlobEff Efiective Global, corr. for 1AM and shadings ~ EffSysR Effiic Eout system / rough area
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Falvey - NorWest Energy 12, LLC
Tracking 10.4595 MW DC
Grid-Connected System: Loss diagram
Project : Falvey
Simulation variant : Tracking 10.4595 MW
Main system parameters System type Grid-Connected
Near Shadings Linear shadings
PV Field Orientation tracking, tilted axis, Axis Tilt 0° Axis Azimuth 0°
PV modules Model YL300P-35b Pnom 300 Wp
PV Array Nb. of modules 34865 Pnom total 10460 kWp
Inverter Model Sunny Central 800CP-US Pnom 800 kW ac
Inverter pack Nb. of units 10.0 Pnom total 8000 kW ac

User's needs

Unlimited load (grid)

Loss diagram over the whole year

1742 KWh/m?
+39.1%
b 2.3%
Y _1 .5%
2.8%
2270 kWh/m? * 67997 m? coll.
efficiency at STC = 15.38%
23746 MWh
-0.2%
2.9%
A+1.1%
-1.5%
-1.0%
S -1.1%
22420 MWh
b1 T%
NS 3.8%
3 0.0%
N30.0%
N4-0.0%
21219 MWh
N-0.2%
\S-0.8%
21009 MWh

Horizontal global irradiation
Global incident in coll. plane

Near Shadings: irradiance loss
IAM factor on global
Soiling loss factor

Effective itradlance on collectors

PV conversion

Array nominal energy (at STC effic.)
PV loss due to irradiance leve!

PV loss due to temperature

Module quality loss

LID - Light induced degradation
Module array mismatch loss
Ohmic wiring loss

Array virtual energy at MPP

Inverter Loss during operation (efficiency)
Inverter Loss over nominal inv. power

Inverter Loss due to power threshold
inverter Loss over nominal inv. voltage
inverter Loss due to voltage threshold
Available Energy at inverter Output

AC ohmic loss
External transfo loss

Energy injected into grid
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Falvey - NorWest Energy 12, LLC
Tracking 10.4595 MW DC

Grid-Connected System: P50 - P90 evaluation

Project : Falvey

Simulation variant : Tracking 10.4595 MW

Main system parameters System type Grid-Connected

Near Shadings Linear shadings

PV Fieid Orientation tracking, tilted axis, Axis Tilt 0° Axis Azimuth 0°

PV modules Model YL300P-35b Pnom 300 Wp

PV Array Nb. of modules 34865 Pnomtotal 10460 kWp
inverter Mode! Sunny Central 800CP-US Pnom 800 kW ac
Inverter pack Nb. of units  10.0 Pnom total 8000 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: TMY2
Meteo data Kind TMY, multi-year
Specified Deviation Climate change 0.0 %
Year-to-year variability Variance 5.0 %

The probability distribution variance is also depending on some system parameters uncertainties
Specified Deviation PV module modelling/parameters 2.0 %
Inverter efficiency uncertainty 0.5 %
Soiling and mismatch uncertainties 1.0 %
Degradation uncertainty 1.0 %
Global variability (meteo + system) Variance 5.6 % {quadratic sum)

Annual production probability Variability 1174 MWh
PE0 21009 MWh
P90 19503 MWh
P99 18276 MWh

Probability distribution

0.50
0.45
0.40
0.35
0.30
0.25
0.20
0.15
0.10
0.05

T T T T T T T T Y T T

P50 = 21009 MWh
Grid simut = 21009 MWh

Probability

P90 = 19503 MWh

AL LALLY Ly LY L) LLLLS LELLY LALLN LERE]
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F99 = 18276 MWh oy

0.00 . =
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YINGLI SOLAR PV MODULE

Limited Warranty

Revision Date Oct 1st, 2011

Yingli Green Energy Holding Company Limited

("Yingli Solar”) provides the following Limited Product
Warranty and Limited Power Warranty (collectively,

the “Limited Warranty”) with respect to its photovoltaic
module products (“PV Modules”), subject to the
conditions, exclusions and limitations set forth below.

1 LIMITED PRODUCT WARRANTY

Yingli Solar warrants to the original end user purchaser (the “Customer”)
that the PV Modules shall be free from defects in materials and
workmanship under normal application, use and service conditions
during the period beginning on the earlier of the date the PV Modules
were purchased by the Customer or one (1) year from factory dispatch
(the “Warranty Start Date”) and ending ten {10) years after such
Warranty Start Date. If a PV Module fails to conform to this Limited
Product Warranty during this ten-year period, Yingli Solar will, at its
reasonable option, either (a) repair or replace the defective PV Module
at no charge to the Customer for replacement modules or parts, or

(b) provide the Customer with a refund equal to the current market
price of a comparable PV Module at the time of the Customer’s claim.
This Limited Product Warranty does not warrant a specific power
output, which shall be exclusively covered under the Limited Power
Warranty below.

2 LIMITED POWER WARRANTY
A. 25 Year Performance Warranty:
Yingli Solar further warrants that if, within twenty-five (25) years after
the Warranty Start Date, any PV Module exhibits a power output less
than the nominal power performance for that PV Module as specified
by the original product label and the “scheduled performance value
("SPV") identified in Section 2C, and if such decrease in power below
the SPV is determined to be due to defects in materials or workmanship
under normal application, use and service conditions, Yingli Solar will
remedy such decrease in power by, at its reasonable option, either (a)
repair or replace the defective PV Module at no charge to the Customer
for replacement modules or parts, (b} provide the Customer with
additional PV Module(s) to make up for such decrease in power so that
the power output equals or exceeds the SPV Threshold, provided, it is
possible for the Customer to mount such additional PV Module(s), or
(c) refund the difference between the actual power output of the PV
Module and the SPV Threshold, based on the current market price of
a comparable PV Module at the time of the Customer's claim.

B. For purposes of determining PV Module power output, measure-
ments shall be based on, or normalized to, standard test conditions

of 1000W/m2 irradiance, 25°C cell temperature, and AM 1.5 light
spectrum. Measurements shall be made in accordance with IEC 60904,
and shall account for measurement system error in accordance with

EN 50380.

YINGLISOLAR.COM

C
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. Power Output Schedule

0 100.00%
i 97.50%
2 96.80%
3 96.10%
4 : 95.40%
5 ] 94.70%
6 ] 94.00%
7 ] 93.30%
8 92.60%
9 91.90% i
10 1 91.20%
11 90.50%
12 _ 89.80%
13 ,‘ 89.10%
14 88.40%
15 87.70%
16 87.00%
17 86.30%
- 18 85.60%
_ 19 84.90%
20 84.20%
21 83.50%
22 82.80%
23 82.10%
24 81.40%
25 80.70%

3 GENERAL CONDITIONS,

EXCLUSIONS AND LIMITATIONS

A. THE LIMITED WARRANTIES STATED HEREIN ARE IN LIEU OF
ALL OTHER EXPRESS WARRANTIES. IN NO EVENT SHALL ANY
IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO ANY
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, OR NON-INFRINGEMENT, EXTEND BEYOND THE
APPLICABLE WARRANTY PERIOD IDENTIFIED IN SECTIONS 1 OR
2, ABOVE. Some states or other deciding jurisdictions do not allow
limitations on how long an implied warranty lasts, so the above
limitation may not apply to you. This warranty gives you specific legal
rights, and you may also have other rights which vary from state to
state. No seller of the PV Modules nor any other person is authorized
to make any warranties other than those set forth herein, or to extend
the duration of the Limited Product or Limited Power Warranties
beyond the periods set forth above, on behalf of Yingli Solar.

B. Claims under the Limited Warranty must be received by Yingli Solar
within the applicable warranty period for the Limited Warranty to be
effective. The sales receipt from the first Customer purchase, or other
reasonable documentary proof, is required in order to establish the
Warranty Start Date.

C. The Limited Warranty extends only to the original Customer and, if
and so long as the PV Modules remain installed at the site where they
were first installed, any person to whom title to the PV Modules has
been transferred (each, a “Claimant”).



YINGLI SOLAR PV MODULE
Limited Warranty

D. The Limited Warranty does not apply to any PV Modules which
have been subjected to:

« Alteration, repair or modification without the expressed, prior
written consent of Yingli Solar

» Removal of PV Modules and reinstallation at a new site
+ Non-observance of Yingli Solar’s Installation and User Manual

= Misuse, abuse, neglect, or accident in storage, transportation,
handling, installation, application, use or service

= Electrical surges, lightning, flood, fire, vandalism, tampering,
accidental breakage, mold discoloration, or other events beyond
Yingli Solar’s control, including without limitation any technological
or physical event or condition that is not reasonably known or
understood at the time the Customer purchased the PV Modules

= Installation on mobile platforms or in a marine environment;
direct contact with corrosive agents or salt water; pest damage;
or malfunctioning PV system components and other operating
conditions, which are not expressly allowed in the Installation and
User Manual

= Alteration, removal or obliteration of the original PV Module label

In addition, the Limited Warranty does not cover cosmetic
blemishes associated with installation, or the normal wear and tear
of PV Modules.

E. The Limited Warranty does not cover PV Module installation and
removal of defective PV Modules, or reinstallation of repaired,
replacement or additional PV Modules, or the costs of any of the
foregoing; and do not cover any other costs, lost profits or lost
revenues associated with the performance or non-performance
of defective PV Modules; provided, however, that for accepted

warranty claims, Yingli Solar shall be responsible for reasonable costs

on a typical local standard associated with transporting defective,
repaired, replacement or additional PV Modules from and back to
Claimant.

F. Any additional PV Modules provided, and any PV Modules repaired
or replaced, by Yingli Solar under a warranty claim shall be covered
by the same Limited Warranties and terms as the first PV Modules
purchased that were the subject of the claim; no warranty periods
or terms shall be extended because of a warranty claim or remedy.
Yingli Solar shall make commercially reasonable efforts to replace
defective PV Modules with new or refurbished PV modules of
the same or similar size and aesthetics but reserves the right to
deliver another PV Module type in the event that Yingli Solar has
discontinued production of the PV Module type that is the subject
of the warranty claim provided, that such other PV Module type is
compatible to the Customer’s PV System. Replaced PV Modules and
parts shall become the property of Yingli Solar.

4 OBTAINING WARRANTY SERVICE

To obtain warranty service, the Customer or other Claimant should

prompitly contact the seller from which they purchased the PV Modules,

who will then provide instructions and forms for filing the claim. If such
seller no longer exists or cannot be reached, the Customer or other

Yingli Green Energy Holding Co. Ltd.

YINGLISOLAR.COM | NYSE:YGE

© Yingli Green Energy Holding Co. Ltd. | WD-LEGAL-YGE-LINEAR-EN-201110-v03

Claimant may contact Yingli Solar directly as indicated through our
website, www.yinglisolar.com. Yingli Solar will not accept the return of
allegedly defective PV Modules unless prior written authorization has
been provided by Yingli Solar. Unless otherwise indicated, PV Modules
that have been authorized for return by Yingli Solar shall be shipped to
a local Customer Service Center as designated by Yingli Solar. In the
event that a claim is rejected by Yingli Solar, the Claimant is entitled to
challenge the results by appealing to an accredited testing laboratory.

EXCLUSIVE REMEDIES;
LIMITATION OF LIABILITY

The Limited Product and Limited Power Warranties set forth herein
shall be the sole and exclusive warranties granted by Yingli Solar, and
shall be the sole and exclusive remedies available to the Customer or
other Claimant for any breach of warranty, express or implied. Provision
of remedies, in the manner and for the periods described herein, shall
constitute complete fulfillment of all liabilities and responsibilities of
Yingli Solar to the Customer and each other Claimant with respect

to the PV Modules. IN NO EVENT WILL YINGLI SOLAR BE LIABLE
FOR ANY CONSEQUENTIAL, INCIDENTAL, SPECIAL OR PUNITIVE
DAMAGES ARISING FROM OR OUT OF THE PV MODULES OR THEIR
INSTALLATION, USE, PERFORMANCE OR NON-PERFORMANCE, OR
ANY DEFECT OR BREACH OF WARRANTY, WHETHER BASED ON
CONTRACT, WARRANTY, NEGLIGENCE, STRICT LIABILITY, OR ANY
OTHER THEORY. DAMAGES FOR LOSS OF USE, LOSS OF PROFITS,
LOSS OF REVENUES AND LOSS OF PRODUCTION ARE SPECIFICALLY
DISCLAIMED. Some states do not allow the exclusion or limitation

of incidental or consequential damages, so the above limitation or
exclusion may not apply to you. UNDER NO CIRCUMSTANCES SHALL
YINGLI SOLAR'S LIABILITY FOR NONCONFORMING PV MODULES
EXCEED THE PURCHASE PRICE PAID BY THE CUSTOMER FOR

THE PARTICULAR PV MODULES INVOLVED, PLUS REASONABLE
TRANSPORTATION COSTS.

VALIDITY

This Limited Warranty applies to all PV Modules dispatched from Yingli
Solar factories after October 1st, 2011, and belonging to the following
product families:

YLXXXP (23b, 26b, 29b, 32b, 35b) Series
YLXXXP-PC (23b, 29b) Series

YLXXXPT (23b, 26b, 29b, 32b, 35b) Series
YLXXXPT-PC (23b, 29b) Series

MISCELLANEOUS

If any part or provision of this Yingli Solar PV Module Limited Warranty,
or the application thereof to any person or circumstance, is held
invalid, void or unenforceable, such holding shall not affect any other
parts, provisions or applications of this Yingli Solar PV Module Limited
Warranty, which shall remain in full force. This Limited Warranty is
available in multiple languages. If, for any reason, there is a conflict
between the English-language version and any other version, the
English-language version shall control.

FIFA WORLD CUP
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EXHIBIT E

START-UP TESTING

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

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

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

. Road construction

. Rebar and conduit placement

. Concrete placement and testing

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

. Mechanical system—trackers, mounting structures, tracker controls

. Factory testing of inverters and transformers by the manufacturer

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

. Fuse tests

. Termination pull testing

. All visual inspections

. Grounding continuity testing

. Earth-ground resistivity testing

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

. Metering and instrumentation calibration testing

. Step-up transformer field testing

. Inverter phase rotation and matching with utility

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

. Other Contractor-prescribed procedures

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

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

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

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

. Safety plan during startup and commissioning

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

. Detailed procedure for PV Plant startup, including switching sequencing

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

. Under full sun conditions, and after at least 15 minutes of operation, taking and recording PV Plant
operating data—such as but not limited to MWDC, 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

30



. 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 E

START-UP TESTING

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

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

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

. Road construction

. Rebar and conduit placement

. Concrete placement and testing

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

. Mechanical system—trackers, mounting structures, tracker controls

. Factory testing of inverters and transformers by the manufacturer

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

. Fuse tests

. Termination pull testing

. All visual inspections

. Grounding continuity testing

. Earth-ground resistivity testing

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

. Metering and instrumentation calibration testing

. Step-up transformer field testing

. Inverter phase rotation and matching with utility

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

. Other Contractor-prescribed procedures

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

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

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

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

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

. Safety plan during startup and commissioning

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

. Detailed procedure for PV Plant startup, including switching sequencing

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

. Under full sun conditions, and after at least 15 minutes of operation, taking and recording PV Plant
operating data—such as but not limited to MWDC, 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
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. 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

See attached letter
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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: _ Q0618 Interconnection Request
Dear Sir:
__ NorWest Energy 12, LLC hereby voluntarily authorizes PacifiCorp's
Transmission business unit to share NorWest_Energy 12, 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. _ NorWest Energy 12, LLC acknowledges that PacifiCorp
did not provide it any preferences, either operational or rate-related, in exchange for this
voluntary consent.

OB

Name

Vice President
Title

11/16/14
Date




EXHIBIT G
SCHEDULE 37 and PRICING SUMMARY TABLE

Year On-Peak Off-Peak
¢/kWh ¢/kWh
2016 6.04 3.69
2017 6.32 391
2018 6.66 4.21
2019 6.99 4.50
2020 6.94 441
2021 7.23 4.65
2022 7.67 5.04
2023 7.92 5.24
2024 7.89 5.16
2025 8.09 5.32
2026 8.39 5.57
2027 8.66 5.78
2028 8.88 5.95
2029 9.07 6.09
2030 9.20 6.16
2031 9.35 6.25
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7 PACIFIC POWER OREGON

DIVISION OF PACIFICORP SCHEDU LE 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.

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.

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

West Side Gas Market Index

The monthly indexed gas price shall be the average of the price indexes published by Platts in
“Inside FERC’s Gas Market Report” monthly price report for Northwest Pipeline Corp. Rock
Mountains, Northwest Pipeline Corp. Canadian Border, and Rockies/Northwest Stanfield, OR.

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 5 for all Excess Output.

(continued)

P.U.C. OR No. 36

Original Sheet No. 37-1
Issued February 17, 2011 Effective for service on and after March 22, 2011
Andrea L. Kelly, Vice President, Regulation Advice No. 11-002



PACIFIC POWER OREGON

A DIVISION OF PACIFICORP SCHEDULE 37
AVOIDED COST PURCHASES FROM

QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 2

Same Site

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

Person(s) or Affiliated Person(s)

A natural person or persons or any legal entity or entities sharing common ownership,
management or acting jointly or in concert with or exercising influence over the policies or
actions of another person or entity. Two facilities will not be held to be owned or controlled by
the same person(s) or affiliated person(s) solely because they are developed by a single entity.
Two facilities will not be held to be owned or controlled by the same person(s) or affiliated
person(s) if such common person or persons is a “passive investor” whose ownership interest in
the QF is primarily related to utilizing production tax credits, green tag values and MACRS
depreciation as the primary ownership benefit. A unit of Oregon local government may also be
a “passive investor” 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. 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.

(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

Pricing Options

1. 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. 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 either the Firm Market Indexed, the Banded Gas Market Indexed
or the Gas Market Indexed Avoided Cost pricing option.

2. Gas Market Indexed Avoided Cost Prices

Fixed prices apply during the resource sufficiency period (2012 through 2015), thereafter a
portion of avoided cost prices are indexed to actual monthly West Side Gas Market Index prices.
The remaining portion of avoided cost prices will be 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. Prices are available for a term of up to 20 years.

3. Banded Gas Market Indexed Avoided Cost Prices

Fixed prices apply during the resource sufficiency period (2012 through 2015), thereafter a
portion of avoided cost prices are indexed to actual monthly West Side Gas Market Index prices.
The remaining portion of avoided cost prices will be 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. The gas indexed portion of the avoided cost prices are banded to limit the amount that
prices can vary with changes in gas prices. Prices are available for a term of up to 20 years.

4. 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.

5. 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, for under
delivery or early termination, or default security for these purposes. Monthly On-Peak / Off-Peak
prices paid are a blending of ICE Day Ahead Power Price Report at market hubs for on-peak
and off-peak prices. The monthly blending matrix is available upon request.
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Monthly Payments

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

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 fixed prices as

provided in this tariff. The definition of On-Peak and Off-Peak is as defined in the definitions
section of this tariff.

Gas Market Indexed 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 On-Peak and Off-
Peak prices calculated each month.

To calculate the Off-Peak price, muitiply the West Side Gas Market Index price in $/MMBtu by
0.696 to get actual gas price in cents/lkWh. The Off-Peak Energy Adder is added to the actual
gas price to get the Off-Peak Price.

The On-Peak price is the Off-Peak price plus the On-Peak Capacity Adder.

Banded Gas Indexed 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 On-Peak and Off-
Peak prices calculated each month.

To calculate the Off-Peak price, multiply the West Side Gas Market Index price in $/MMBtu by
0.696 to get actual gas price in cents/kWh. This price is banded such that the actual gas price
shall be no lower than the Gas Market Index Floor nor greater than the Gas Market index
Ceiling as listed in the price section of this tariff. The Off-Peak Energy Adder is added to the
actual gas price to get the Off-Peak Price.

The On-Peak price is the Off-Peak price plus the On-Peak Capacity Adder.

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. The definition of On-Peak and Off-Peak is as defined in the
definitions section of this tariff.
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Avoided Cost Prices

Pricing Option 1 — Fixed Avoided cost Prices ¢/kWh

Deliveries
During On-Peak Off-Peak
Calendar Energy Energy
Year Price Price
(a) (b)
2012 3.08 2.32
2013 3.72 262
2014 413 2.80
2015 4.39 2.99
2016 6.04 3.69
2017 6.32 3.91
2018 6.66 4.21
2019 6.99 4.50
2020 6.94 4.41
2021 7.23 465
2022 7.67 5.04
2023 7.92 524
2024 7.89 5.16
2025 8.09 532
2026 8.39 557
2027 8.66 5.78
2028 8.88 5.95
2029 9.07 6.09
2030 9.20 6.16
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Avoided Cost Prices (Continued)

Pricing Option 2 — Gas Market Indexed Avoided Cost Prices ¢/kWh

Deliveries Fixed Prices Gas Market Index Forecast Estimated Prices (3)
During On-Peak Off-Peak On-Peak Off-Peak West Side Gas Poe r;—k Off-Peak

Calendar Energy Energy Capacity Energy Malljrriztel(nzd)ex Energy Energy
Year Price Price Adder (1) Adder $/MMBtu Price Price

@ (b (c) (d) ©) ® )
Avoi(:Jed Firm Total Avoided
Ob76 <0 0% » EnergyOngés'd- (&) * @+ (©755%9"
57%) -696)

2012 3.09 2.32
2013 3.72 2.62 Market Based Prices
2014 413 2.80 2012 through 2015
2015 4.39 2.99
2016 2.36 0.44 $4.66 6.042 3.685
2017 2.40 0.47 $4.95 6.316 3.914
2018 2.45 0.47 $5.38 6.660 4212
2019 2.49 0.47 $5.79 6.988 4.496
2020 253 0.47 $5.66 6.943 4.409
2021 2.58 0.48 $5.98 7.225 4.645
2022 2.63 0.50 $6.53 7.667 5.041
2023 2.67 0.52 $6.78 7.916 5.242
2024 2.72 0.53 $6.66 7.885 5.163
2025 277 0.54 $6.87 8.093 5.322
2026 2.82 0.55 $7.21 8.385 5.565
2027 2.87 0.57 $7.49 8.655 5.781
2028 2.93 0.60 $7.69 8.877 5.948
2029 2.98 0.62 $7.85 9.070 6.086
2030 3.04 0.64 $7.92 9.197 6.156
2031 3.10 0.64 $8.06 9.348 6.246
2032 3.16 0.65 $8.21 9.526 6.365
2033 3.22 0.66 $8.37 9.705 6.484
2034 3.29 0.68 $8.53 9.902 6.616

Q)] Avoided Firm Capacity Costs are equal to the fixed costs of a SCCT as identified in the Company’s 2011 IRP.

2) A heat rate of 0.696 is used to adjust gas prices from $/MMBtu to ¢/kWh
3) Estimated avoided cost prices based upon forecast West Side Gas Market Index prices.
Actual prices will be calculated each month using actual index gas prices.

(continued)

P.U.C. OR No. 36

First Revision of Sheet No. 37-6

Canceling Original Sheet No. 37-6

Issued March 2, 2012
William R. Griffith, Vice President, Regulation

Effective for service on and after April 11, 2012
Advice No. 12-005




'PACIFIC POWER

DIVISION OF PACIFICORP

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

OREGON
SCHEDULE 37

Page 7

Avoided Cost Prices (Continued)

Pricing Option 3 — Banded Gas Market indexed Avoided Cost Prices ¢kwh

Deliveries Fixed Prices Banded Gas Market Index Forecast Estimated Prices (3)
During On-Peak | Off-Peak On-Peak Off-Peak Gas Market Index Weétaiide On-Peak | Off-Peak
Calendar Energy Energy Capacity Energy Floor Ceiling Meglr(iitel?zc;ex Energy Energy
Year Price Price Adder (1) Adder 90% 110% $/MMBtu Price Price
(@) (b) (0 d (e ® (@ (h) 0]
A‘,é?r’,ied AToﬁjld MIN(MAX(
) voide - . * * (@~
Gl o T Prer il
sov rs7%)  0.6%) M)+ @
2012 3.09 2.32
2013 372 262 Market Based Prices
2014 413 2.80 2010 through 2013
2015 4.39 2.99
2016 2.36 0.44 2.92 3.57 $4.66 6.04 3.69
2017 2.40 0.47 3.10 3.79 $4.95 6.32 3.9
2018 2.45 0.47 3.37 412 $5.38 6.66 4.21
2019 2.49 0.47 3.63 4.43 $5.79 6.99 4.50
2020 2.53 0.47 3.55 4.33 $5.66 6.94 4.41
2021 2.58 0.48 3.75 4.58 $5.98 7.23 4.65
2022 2.63 0.50 4.09 5.00 $6.53 7.67 5.04
2023 2.67 0.52 4.25 5.19 $6.78 7.92 5.24
2024 2.72 0.53 417 510 $6.66 7.89 516
2025 2.77 0.54 4.30 5.26 $6.87 8.09 5.32
2026 2.82 0.55 452 5.52 $7.21 8.39 5.57
2027 2.87 0.57 4.69 573 $7.49 8.66 5.78
2028 293 0.60 4.82 5.89 $7.69 8.88 5.95
2029 2.98 0.62 492 6.01 $7.85 9.07 6.09
2030 3.04 0.64 4,96 6.06 $7.92 9.20 6.16
2031 3.10 0.64 5.05 6.17 $8.06 9.35 6.25
2032 3.16 0.65 514 6.29 $8.21 9.53 6.37
2033 3.22 0.66 5.24 6.41 $8.37 9.71 6.48
2034 3.29 0.68 5.34 6.53 $8.53 9.90 6.62

@) Avoided Firm Capacity Costs are equal to the fixed costs of a SCCT as identified in the Company’s 2011 IRP.
2 A heat rate of 0.696 is used to adjust gas prices from $/MMBtu to ¢/kWh
3) Estimated avoided cost prices based upon forecast West Side Gas Market Index prices.

Actual prices will be calculated each month using actual index gas prices.
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Example of Gas Pricing Options available to the Qualifying Facility

An example of the two gas pricing options using different assumed gas prices is provided at the
end of this tariff.

Qualifying Facilities Contracting Procedure

Interconnection and power purchase agreements are handled by different functions within the
Company. Interconnection agreements (both transmission and distribution leve! 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. [f 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.
1.

Procedures

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;

0] proposed contract term and pricing provisions (i.e.,fixed, deadband,
gas indexed);

0] 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 Oregon Public Utilities
Commission 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 proposais 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 parallel track with negotiation of the power purchase agreement.

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

(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 Multnomah St, Suite 1600
Portland, Oregon 97232

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

B. Procedures

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

(continued)
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Example of Gas Pricing Options given Assumed Gas Prices ¢/kWh

Banded Gas Market Index I
Prices Listed in the Tanff Example using assumed Gas Prices Compared to
On-Peak | Off-Peak | Gas Market Index | | Assumed Fuel Index Price Paid to QF Fixed Prices
Year | Capacity | Energy Floor Ceiling Gas Price Actual | Floor/ Ceiling | Type of | Off-Peak | On-Peak | | Off-Peak | On-Peak
Adder | Adder 90% 110% $/MMBtu | Energy Price | Component Price Price Price Price Price
@ ®) © @ ® ® (& ® ® o ® O
(e) x 0.696 () + (g (@+®
$2.00 1.39 292 Floor 3.36 572
$4.00 278 292 Floor 3.36 572
2016 2.36 0.44 292 357 $5.00 3.48 348 Actual 392 6.28 3.69 6.04
$7.00 4.87 3.57 Ceiling 4.01 6.37
$10.00 6.96 3.57 Ceiling 4.01 6.37
Gas Market Method l
Prices Listed in the Tariff Example using assumed Gas Prices Compared to
On-Peak | Off-Peak Fuel Index Assumed Fuel Index Price Paid to QF Fixed Prices
Year | Capacity | Energy Floor Ceiling Gas Price Actual | Floor/ Ceiling | Type of | Off-Peak | On-Peak | | Off-Peak | On-Peak
Adder Adder 9%0% 110% $/MMBtu | Energy Price | Component Price Price Price Price Price
@ ®) © @ © ® © ® @ ) ® )
{e) x 0.696 (b) + () @+
$2.00 139 1.83 4.19
$4.00 278 322 5.58
2016 2.36 0.44 Not Relevant $5.00 3.48 Not Relevant 392 6.28 3.69 6.04
$7.00 4.87 531 767
$10.00 6.96 7.40 9.76
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ADDENDUM A
Jury Trial Waiver

PacifiCorp and Norwest Energy 12, LLC 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 Norwest Energy 12, LLC 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.

This Addendum A to the PPA is executed and made effective thlS O‘ day of}/\ GN
2015.

cifiC Norwest Energy 12, LLC
By: By e
Name: Bru swold Name: /z/lai ‘( /W(Z (70‘[6#’;/\
Title: Director, Short-Term Origination Title: Pf 4 Scb{&{, ‘(1/

and QF Contracts



