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A DIVISION OF PACIFICORP

W PACIFIC POWER i

Octoher 20, 2015

VIA ELECTRONIC FILING
AND OVERNIGHT DELIVERY

Puhlic Utility Commission of Oregon
201 High Street SE, Suite 100
Salem, OR 97301-1166

RE: RE-142 - Informational Filing on Qualifying Facility Transactions

In accordance with OAR 860-029-0020(1), PacifiCorp submits electronic copies ol executed
qualifying facility (QF) power purchase agreements (PPA), as listed on Attachment A. Due to
the voluminous size, the non-confidential attachments are provided on the enclosed CDs.

These PPAs were entered into under the Public Utility Regulatory Policies Act of 1978
(PURPA). Under OAR 860-029-0020(1), public utilities must file a true copy of executed PPAs
between the utility and PURPA QFs.

If you have any questions. please contact Erin Apperson, Manager, Regulatory Affairs. at (503)
813-6642.

Sincerely.
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R. Bryu::f:L alley
Vice President, Regulation

Enclosures

cc: Brittany Andrus, PUC Staff
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ADDENDUM A: JURY TRIAL WAIVER

EXHIBIT A: DESCRIPTION OF SELLER’S FACILITY
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EXHIBIT D-1: SELLER'S MOTIVE FORCE PLAN

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

EXHIBIT E: START-UP TESTING

EXHIBIT F: SELLER AUTHORIZATION TG RELEASE GENERATION DATA TO
PACIFICORD

EXHIBIT G: SCHEDULE 17 AND PRICING SUMMARY TABLE

EXHIBIT H: GREEN TAG ATTESTATION AND BILL OF SALE



POWER PURCHASE AGREEMENT

THIS POWER PURCHASE AGREEMENT, cntered into this I7%~ day of

, 2015, is between Chiloquin Sular LLC, "Seller” and PacifiCorp (d/b/a Pacific

Power & Light Company), an Oregon corporation acting in its repulated utility capacity,

“PacifiCorp.” (Seller and PacifiCorp are referred to individually as a “Party” or collectively as
the “Parties™).

RECITALS

A. Seller intends to consfruct, own, operate and maintain the Chiloquin Solar L1.C
solar facility for the generation of electric power, including interconnection facilities, located in

Klamath County, Oregon with a Facility Capacity Rating of 9,900 -kilowatts (kW) as farther
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 Testmg, on December 16, 2016 (“Scheduled Initial Delivery Date”); and

C. Seller intends to opersie the Facility as a Qualifying Facility, commencing
commercial operations on December 16, 2016 (“Scheduled Commercial Operation Date™);
and

D. Seller estimates that the average annual Net Energy fo be delivered by the Facility
to PacifiCorp is 20,958,000 kilowatt-hours (kWh), which amount of energy PacifiCorp will
include in its resource planning; and

E. Seller shall (choose one} [X1 sell all Net Qutpul 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 coanditions 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 mutnally 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 foilowing completion of construction of the Facility, describing the Facility as
actually buiit,

1.2 “Average Annnal Generation™ shall have the meaning set forth in Section 4.2.

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

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

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

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

1.5.2 The Facility has completed Start-Up Testing;

1.53 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
faciliies have been copstructed, ali 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 compieted and tested and are
in place to allow for such wheeling;
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1.54 PacifiCorp has received a certificate addressed to PacifiCorp from an
attormey 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 capies of any or all such requested Required
Facility Documents. (Facilities over 200 kW only),

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

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

1.6  “Commission” means the Oregon Public Utilities Commission.

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

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

Date and end on the next succeeding December 31, and the last Contract Year shall end on the
Termination Date.

1.9 “Credit Requirements” means a long-term credit rating (corporate or long-term
senior unsecured debt} of (1) “Bea3™ or greater by Moody’s, or (2) “BBB-” or greater by S&P,
or such other indicia of creditworthiness acceptable to PacifiCorp in its reasonable judgment.

1,10 “Default Security”, unless otherwise agreed to by the Parties in writing, means
the amount of either a Letter of Credit or cash placed in an escrow account sufficient to replace
twelve (12) average months of replacement power costs over the term of this Agreement, and
shall be calculated by taking the average, over the term of this Agreement, of the positive
difference between (a) the monthly forward power prices at Mid-Celumbia (s determined by
PacifiCorp in good faith using information from a commercially reasonable independent source),
muitiplied 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 Defanlt Sccurity 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
Apgreement.

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

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

avoidance of the emission of any gas, chemical, or other substance to the air, soil or water.
3



Environmental Attributes include but are not limited to: (1) any avoided emissions of pollutants
to the air, soil, or water such as (subject to the foregoing) sulfur oxides (8Ox), nitrogen
oxides (NOx), carbon monoxide {CO), and other pollutants; and (2) any avoided emissions of
carbon dioxide {C02), methane (CH4), and other greenhounse gases (GHGs) that have been
determined by the United Nations Intergovernmental Panel on Climate Change to contribute to
the actual or potential threat of altering the Earth's climate by trapping heat in the atmosphere.

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

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

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

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

1.18 “Generation Interconnection Agreement”™ means the generation interconnection
agreement to be entered into separately between Seller and PacifiCorp’s transmission or
distribution department, as applicable, providing for the construction, operation, and
mainienance of PacifiCorp’s interconnection facilities required to accommodate deliveries of

Seller’s Net Output if the Facility is to be interconnected directly with PacifiCorp rather than
another electric utility.

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

1.20 “Green Tag Reporting Rights” means the exclusive right of a purchaser of Green
Tags to report exclusive ownership of Green Tags in compliance with federal or state law, if
applicable, and to federal or state agencies or other parties at such purchaser's discretion, and
include reporting under Seciion 1605(b} of the Energy Policy Act of 1992, or under any present

or future domestic, international, or foreign emissions trading program or renewable porifolio
standard.

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

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

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

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

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

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

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

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

1.31 *“Onp-Peak Hours” means the hours between 6 am. Pacific Prevailing Time

(“PPT"} and 10 p.n. PPT, Mondays through Saturdays, excluding all hours occurring on
holidays as provided in Schedule 37.

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

1.33  “Prime Rate” means the publicly announced prime rate for commercial loans to
large businesses with the highest credit rating in the Umited States in effect from time to time
5



guoted by Citibank, N.A. If a Citibank, N.A. prime rate is not available, the applicable Prime
Rate shall be the announced prime rate for commercial loans in effect from time to time quoted
by a bank with $10 billion or more in assets in New York City, New York, selected by the Party
to whom interest based on the Prime Rate is being paid.

1.34 “Prudent Electrical Practices” means any of the practices, methods and acts
engaged in or approved by a significant portion of the electrical utility industry or any of the
practices, methods or acts, which, in the exercise of reasonable judgment in the light of the facts
known at the time a decision is made, could have been expected to accompiish 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.

135 “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.

136 “Renewable Resource Deficiency Period” means the period from 2024 through
2040,

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

1.38 “Replacement Price” means the price at which PacifiCorp, acting in a
commercially reasonable manner, purchases for delivery at the Point of Delivery a replacement
for any Net QOutput that Seller is required to deliver under this Agreement plus (i) costs
reasonably incurred by PacifiCorp in purchasing such replacement Net Output, and (i)
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 incwrred as a result of
Seller's failure to deliver, as determined by PacifiCorp in a commerciatly reasonable manner (but
not including any penalties, ratcheted demand or similar charges).

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

1,40 “Schedule 37" means the Schedule 37 of Pacific Power & Light Company’s
Commission-approved tariffs, providing pricing options for Qualifying Facilities of 10,000 kW
or less, which was in effect on August 21, 2014. A copy of that Schedule 37 is attached as
Exhibit G.

1.41 “Scheduled Commercial QOperation Date” shall have the meaning set forth in
Recital C.



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

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

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

145 “WREGIS” means the Westem Renewable Energy Generation Mformation
System or successor organization in case WREGIS is ever replaced.

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

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

SECTION 2;: TERM: COMMERCIAL OPERATION DATE

2.1  This Agreement shall become effective afier 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 Quiput by the
Scheduled Commercial Operation Date is critically important, Therefore,

By October 30, 2015, Seller shall provide PacifiCorp with a copy of an executed Generation

Interconnection Agreement, or whecling agreement, as applicable, which shall be consistent with
all material terms and requirements of this Agreement.

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

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

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.

24  Except as otherwise provided herein, this Agreement shall terminate on December
15, 2036 {enter Date that is no later than 20 years after the Scheduled Initial Delivery Date)
(“Termination Date™).



SECTION 3;: REPRESENTATIONS AND WARRANTIES

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

311

3.1.2

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

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

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

The execution and delivery of this Agreement does not contravene any
provision of, or constitute a default under, any indenture, morigage, 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 bankrupicy,
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 generai
principles of equity, whether or not such enforceability is considered in a
proceeding at equity or in law).

32  Secller represents, covenants, and warrants to PacifiCorp that:

321

322

3.23

324

Seller is a corporation duly organized and validly existing under the laws
of Delaware,

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
iransactions contemplated hcreby.

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.
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325

3.2.6

3.2.7

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

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

Compliance with Ownership Requirements in Commission Proceedings
No. UM 1129 and UM 1610. Seller will not make any changes in its
ownership, control, or management during the term of this Agreement that
would cause it to not be in compliance with the definition of a Small
Cogeneration Facility or Small Power Production Facility provided in
PacifiCorp’s Schedule 37 tariff approved by the Commission at the time
this Apreement is executed. Seller will provide, upon request by
PacifiCorp not more frequently than every 36 moniths, 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 infonmation that the Seller identifies
as confidential except PacifiCorp will provide all such confidential
information the Public Uiility Commission of Oregon upon the
Commission’s vequest. These ownership requirements, as well as the
dispute resolution provision governing any disputes over a QF’s
entitlement to the standard rates and standard contract with respect to the
requirements, are detailed in Schedule 37.




i. Additional Seller Creditworthiness Warranties. Seller need not post

security under Section 10 for PacifiCorp’s benefit in the event of Seiler
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.

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
currenit on all of its financial obligations, including construction
related financial obligations. .

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

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

Seller hereby declares (Seller initial one only):

Seller affirms and adopts all warranties of this Section

3.2.8, and therefore is not reguired to post security under
Section 10; or

_ Seller does not affirm and adopt all warranties of this

Section 3.2.8, and therefore Seller elects to post the security
specified in Section 10.

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 io make the
representations and warranties true and correct. The notice required pursuant to this Section
shall be given as soon as practicable after the occurrence of each such event.
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SECTION 4: DELIVERY OF POWER

4.1 Commencing on the Commercial Operation Date, unless otherwise provided
herein, Seller will sell and PacifiCorp will purchase (a) all Net Output from the Facility delivered
to the Point of Delivery and (b) all Green Tags associated with the output or otherwise resulting
from the generation of energy by the Facility (which shall comc from the Facility and from no

other source), for the periods during which the Green Tags are required to be transfemed to
PacifiCorp under the terms of Section 3.5,

4.2  Average Annual Generation. Seller estimates that the Facility will generate, on
average, 20,958,000 kWh per Contract Year {“Average Annual Geperation™. Seller may,

upon at least six months prior written notice, modify the Average Annual Generation every other
Contract Year.

4.3  Minimum and Maximum Delivery. Seller shall make available from the Facility a
minimum of 10,750,000 kWh of Net Output during each Contract Year, provided that such
minirnum for the first Contract Year shall be reduced pro rata to reflect the Commercial
Operation Date, and further provided that such minimum Net Qutput shall be reduced on a pro-
rata hasis 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 26,750,000
kWh of Net Output during each Contract Year (“Maximum Annnal Delivery”). Seller’s basis
for determining the Minimum and Maximum Annual Delivery amounts is set forth in Exhibit D.

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

4.5  Energy Delivery Schedule. Seller has provided a monthly schedule of Net Energy

expected to be delivered by the Facility (“Energy Delivery Schedule™), incorporated into
Exhibit D.

4.6 Transfer of Title to Green Tags; Documentation of Green Tags Transfers. Subject
to the Green Tags ownership as defined in Section 5.5, title to the Green Tags shall pass from
Seller to PacifiCorp immediately upon the generation of the Net Qutput at the Facility that gives
rise to such Green Tags. The Parlies shall execute all additional documents and instruments
reasonably requested hy PacifiCorp in order to further document the transfer of the Green Tags
1o PacifiCorp or its designees. Without limiting the generality of the foregoing, Selier shall, on or
before the 10th day of each month, deliver to PacifiCorp a Green Tags Aftestation and Bill of
Sale in the form attached as Exhibit H for all Green Tags delivered to PacifiCorp hereunder in
the preceding month, along with any attestation that is then-current with the Center for Resource
Solution's Green-¢ program or successor organization in case the Center for Resource Solutions
is replaced by another party over the life of the contract. Seller, at its own cost and expense,
shall register with, pay all fees required by, and comply with, all reporting and other
requirements of WREGIS relating to the Facility or Green Tags, except that when Seller is
required to transfer Green Tags to PacifiCorp under Section 5.5, PacifiCorp will pay all fees

11



required by WREGIS relating to the Green Tags. Seller shall ensure that the Facility will
participate in and comply with, during the Term, all aspecis of WREGIS. Seiler will use
WREGIS as required pursuant to the WREGIS Operating Rules to effectuate the transfer of
WREGIS Certificates to PacifiCorp, and transfer such WREGIS Certificates to PacifiCorp, in
accordance with WREGIS reporting protocols and WREGIS Operating Rules. Seller may either
clect to enter into a Qualified Reporting Entity Services Agreement with PacifiCorp in a form
approved by PacifiCorp, enter into a Qualified Reporting Entity Services Agreement with e
third-party authorized to act as a Qualified Reporting Entity, or eiect to act as its own WREGIS-
defined Qualified Reporting Entity. Seller shall promptly give PacifiCorp copies of all
docomentation it submits to WREGIS. Further, in the event of the promulgation of a scheme
involving Green Tags administered by CAMD, upon notification by CAMD that any trausfer
conternplated by this Agreewnent will not be recorded, the Parties shall promptly cooperate in
taking all reasonable actions necessary so that such transfers can be recorded. Seller shall not
report under Section 1605(b) of the Energy Policy Act of 1992 or under any applicable program
that any of the Green Tags purchased by PacifiCorp hereunder belong to any person other than
PacifiCorp. Without Limiting the generalify of PacifiCorp’s ownership of the Green Tag
Reporting Rights, PacifiCorp may report under such program that such Green Tags purchased
hereunder helong to it. Each Party shall promptly give the other Party copies of all documents it
submits (0 the CAMD to effectuate any transfer. Seller shall reasonably cooperate in any
registration by PacifiCorp of the Facility in the renewahle portfolio standard or equivalent
program in all such further states and programs in which PacifiCorp may wish to register or
maintain registration of the Facility by providing copies of all such information as PacifiCorp
reasonably required for such registration.

SECTION 5: PURCHASE PRICES

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

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

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

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

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

5.5 Environmental Attiibutes

5.5.1 (Fixed Price Standard Seller Only): PacifiCorp waives any claim to Seller’s

ownership of Environmental Attributes under this Agreement throughout the
Term,

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

SECTION 6: OPERATION AND CONTROL

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

62 Ineremental Utility Upgrades. At start-up (and at any other time upon at least six
months’ prior written notice), Seller may increase Net Output, if such increase is due to normal
variances in estimated versus actual performance, changed Facility operations, or improvements
in Facility efficiency. Seller may not increase Net Output under this Agreement by installing
additional generating units. In the case of substantial upgrades, PacifiCorp may require Seller to
comply with Section 3.2.8(¢) (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 Ratinp after the upgrade is 10,000 kW or less, Seller will continue to
receive the Contract Price for the Net OQutput, as set forth in Sections 5.1, 5.2, and 5.3 of this
Agrecment, 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 Qutput
equal to 10,000 kW divided by the Facility Capacity Rating of the upgraded Facility. For the
remaining fraction of Net Output, PacifiCorp and Seller shall agree to a new negotiated rate.
Seller shall be responsible for ensuring that any planned increase in the Facility Capacity Rating
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or the moximum 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 Qutput from the Facility to the extent the interconnection
between the Facility and PacifiCorp’s electric sysiem is disconnccted, 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. Seiler is solely responsible for the operation and maintenance of the
Facility. PacifiCorp shal! not, by reason of its decision to inspect or not {o inspect the Facility, or
by any action or inaction taken with respect to any such inspection, assume or be held
responsible for any liability or occurrence arising from the operation and maintenance by Seller
of the Facility.

6.4 Scheduled Outages. Seller may cease operation of the entire Facility or individual
units, if applicable, for maintenance or other purposes. Seller shall exercise its best efforts to
notify PacifiCorp of planned oulages at least ninety (90) days prior, and shali 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 Qutages. 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
upscheduled 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 mamtenance during Off-Peak hours.

SECTION 7: FUEL/MOTIVE FORCE

Prior to the Effective Date of this Agreement, Seller provided to PacifiCorp a fuel or motive
force plan acceptable to PacifiCorp in its reasonable discretion and attached hereto as Exhibit
D-1, together with a certification from a Licensed Professional Engineer to PacifiCorp attached
hereto as Exhibit D-2, certifying that the implementation of the fuel or motive force plan can
reasonably be expected to provide fuel or motive force to the Facility for the duration of this

Agreement adequate to generate power and energy in quantities necessary to deliver the
Minimum Annual Delivery set forth by Seller in Section 4.
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SECTION 8: METERING

8.1  PacifiCorp shall design, furnish, install, own, inspect, test, maintain and replace all

metering equipment required pursuant to the Generation Imterconnection 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 Inferconnection Agreement, or, if the Net Quipui
is to be wheeled to PacifiCorp by another utility, metering will be performed in accordance with
the terms of PacifiCorp’s interconnection agreement with such other utility. All quantities of
energy purchased hereunder shall be adjusted to account for electrical losses, if any between the
point of metering and the Point of Delivery, so that the purchased amount reflects the net amount
of energy flowing into PacifiCorp’s system at the Point of Delivery,

8.3 PacifiCorp shall periodically inspect, test, repair and replace the metering
equipment as provided in the Generation Interconnection Agreement, if applicable. If the Net
Output is to be wheeled to PacifiCorp by another utility, meter inspection, testing, repair and
replacement will be performed in accordance with the terms of PacifiCorp’s interconnection
agreement with such utility. If any of the inspections or tests discloses an error exceeding two
percent (2%), either fast or siow, proper comection, 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 sctual period cannot he
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

9.3 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 Qutput 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 Comections. 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 hear 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 Taw.
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SECTION 14: SECURITY

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

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

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

[SKIP THIS SECTION 10.1 UNLESS SELLER SELECTED CASHE 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 institation
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 occurmred.

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

10.2 Letter of Credit Security. Seller ghall 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 Leiter of Credit in favor of PacifiComp. To the
extent PacifiCorp receives payment from the Default Security, Seller shall, within fifieen (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 Schedulcd 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 secunty agreement and a deed
of trust or a mortgage, in a recordable form {(each in a form satisfactory to PacifiCorp in the
reasonable exercise of its discretion). Pending delivery of the senior lien to PacifiCorp, Seller
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shell 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 io foreclose the lien.

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

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

Prior o 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 shal] 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 1his Section 10.4.

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

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

In the event PacifiCorp is in possession and control of the Facility for an interim period,
Seller shall resume operation and PacifiCorp shall relinquish its right to operate when Seller
demonstrates to PacifiCorp’s reasonable satisfaction that it will remove those grounds that
onginally gave rise to PacifiCorp’s right to operate the Facility, as provided above, in that Seiler
(i) will resnme operation of the Facility in accordance with the provisions of this Agrecment, and

(i) has cured any Events of Default of Seller which allowed PacifiCorp to exercise its rights
under this Section 10.4.
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In the event that PacifiCorp is in possession and contro] 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 Selier, PacifiCorp shall provide Seller with at least fifteen (15)
calendar days advance notice of the date PacifiCorp intends to return such possession and
operation, and upon receipt of such notice Seller shall take all measurcs necessary to resume
possession and operation of the Facility on such date.

SECTION 11;: DEFAULTS AND REMEDIES

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

11.1.1 Breach of Material Term. Failure of a Party to perform any material oblipation
imposed upon that Party by this Agrcement (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 warrenty set forth
in this Agreement,

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

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

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

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

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

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

11.2.2 Opportunity to Cure. A Party defaulting under Section 11.1.1 or 11.1.5 shal] have
thirty (30} days to cure after receipt of proper notice from the non-defanlting 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 efforis, (b) the default is
capable of being cured within the additional ninety (90) day period, and (c}) the defaulting Party
commences the cure within the original thirty (30) day period and is at all times thereafter
diligently and continuously proceeding to cure the failure.

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

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

11.3 Termination.

11.3.1 Notice of Tenmination. 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 defauit
under Section 11.1.6, unless such defauit is material. The rights provided in Section 10 and this
Section 11 are comulative such that the exercise of one or more rights shall not constihste 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 agrec to execute u written document raiifying the terms of this
Agreement,

11.3.2 Damages. If this Agreement is terminated as a result of Selles’s default, Seller
shall pay PacifiCorp the positive difference, if any, obtained by subtracting the Contract Price
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from the sum of the Replacement Price for the Minimum Annual Delivery that Seller was
otherwise obligated to provide for a perod 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 thig paragraph shall be due within five
(5) business days after any invoice from PacifiCorp for the same,

If this Agreement is termineted because of Seller’s defauit, PacifiCorp may foreclose upon

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

11.4 Damages.

11.4.1 Failure to Deliver Net Cutput. 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
Y ear.

11.42 Recoupment of Damages.

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

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

SECTION 12; INDEMNIFICATION AND LIABILITY

12.1 Indemnities.

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

Indemnity by PacifiCorp. PacifiCorp shall release, indemnify and hold harmless Seller, its
directors, officers, agents, Lenders and representatives against and from any and all loss, fines,
penalties, claims, actions or suits, including costs and attorney’s fees, both at wrial 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.

122 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 thercof to the other Party or
to the public, nor affect the status of PacifiCorp as an independent public utility corporation or
Seller as an independent individual or entity.

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

SECTION 13: INSURANCE (FACILITIES OVER 200KW ONLY)

13.1 Certificates. Prior to connection of the Facility to PacifiCorp’s eleciric system, or
another wiility’s electric system if delivery to PacifiCorp is to be accomplished by wheeling,
Seller shall secure and continuously carry insurance in compliance with the requiremnents 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 imsurance

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, Sclier shall secure and continuously carry with an
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insurance compeny or companies rated not lower than “B+” by the A.M. Best Company the
insurance coverage specified below:

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

All Risk Property insurance providing coverage in an amount at least equal to the full
replacement vatue of the Facility apainst "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 suhject 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 wbom 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 contrihutory insurance with the insurance
required hereunder, and provisions that such policies shall not be canceled or their limiis 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" hasis 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
Agpreement.

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 Seiler 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 acis 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 cach case, to the requirements of the first
sentence of this paragraph. Force Majeure, however, specifically excludes the cost or
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availability of fuel or motive force resources to operate the Facility or changes in market
conditions that affect the price of energy or transmission. If either Party is rendered wholly or in
part unable to perform its obligation under this Agreement because of an event of Force Majeure,
that Party shall be excused {rom whatever performance is affected by the event of Force Majeure
to the extent and for the duration of the event of Foree Majeure, after which such Party shal} re-
commence performance of such obligation, provided that:

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

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

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

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

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

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

SECTION 15: SEVERAL OBLIGATIONS

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

SECTION 16: CHOICE OF LAW
This Agreement shall be interpreted and enforced in accordance with the laws of the State of

Oregon, exclnding 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
Apreement, If any of the terms of the Apreement are finally held or determined to be invalid,
iflegal or void as being contrary to any applicable law or public policy, all other terms of the
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Agreement shall remain in effect. If any terms are finally held or determined to be invalid,
illegal or void, the Parties shall enter into negotiations conceming the terms affected by such
decision for the purpose of achieving conformity with requirements of any applicable law and
the intent of the Parties to this Agreement.

SECTION 18: WAIVER

Any waiver at any time by either Party of its rights with respect to a defanlt 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 AUTHORIZA TIONS

This Agreement is subject to the jurisdiction of those govemmental 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 snceessors 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 1o a lender
as part of a financing transaction or as pari 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.

24



222 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 sbali be considered delivered if delivered in person or when
deposited in the U.8, Mail, postage prepaid by certified or registered mail and return receipt

requesied.

Notices PacifiCorp Seller
All Nofices PacifiCorp Saturn Power Corp C/O S&W
825 NE Multnomah Stroet - .
Portland, OR 57232 100 Mill 5t. Unit F
Atin: Coniract Administration, Suite 600 | Atin: Jeremy Goertz
Phone: (503) 813 - 5380
Facsimile: (503) 813 - 6291 New Hamburg, Ont, N3A IRI
Duns: 00-700-9013 Phone: B66-961-8654
Federal Tax ID Number: 93-0246090 Fax: 519-220.5912
Tax ID: 300829959
Al knveices: {same as street address above) {(same a5 street address above)
Atin: Back OfEce, Suite 700 Atm: Accounts Payable
Phone: (503) 813 - 5578 .
Facsimile: (503) 813 — 5580 Phone: 866-961-8654
Fax: 519-220-5912
Scheduling;: (same as street address above) (same as sireet address above)
Attn: Resowrce Planning, Svite 600 Attn: Jeremy Goerlz
Phone: (503) 813 - 6090 _
Facsimile: {503) 813 — 6265 Fhonc: 866-961-8654
Fax: 519-220-5912
Payments: (same as street address above) (same as strect address above)
Attn; Back Office, Suite 700 Atm: Acconnts Receivable
Phone; (503) 813 - 5578 .
Faosimile: (503) 813 — 5580 Phone: 866-961-8654
Fax: 519-220-5912
Wire Fransfer: Bank One N.A. Avzilable upon request
ABA:
ACCT:
NAME: PacifiCorp Wholesale
Credit and (same as street address above) (same as streen address above)
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Notices

PacifiCorp

Seller

Collections:

Arm: Credit Manager, Suite 700
Phone: (503} 813 - 5684
Facsimile: (503) 813 — 5609

Atin: Saturn Credit
Phone: B66-961-8654
Fax: 51%-220-5%12

With Additional
Notices of an Event of
Trefault or Potential
Event of Default to:

{same as street address above)

Atn; PacifiCorp General Counsel
Phone: {(503) 813-5029
Facsimile; (303) 813-7252

same as street address above)
Atta: Counsel

Phone: 866-961-8654

Fax: 519-220-5912

23.2 The Parties may change the person to whom such notices are addressed, or their

addresses, by providing writien notices thereof in accordance with this Section 23.
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IN WITNESS WHEREQF, the Parties hereto have crused this Agreement to be executed in their

Hve names as of the date first above written.

27

Chilequin Solar LIC.
By:

Name;

Title:




IN WITNESS WHEREOQE, the Parties hercto have caused this Agreement to be executed in their
respective names as of the date first above wniten.

PacifiCorp
By:

Name: Bruce Griswold

Titie: Director, Short-Term Origination
and QF Contracts
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ADDENDUM A
Jury Trial Waiver

PacifiCorp and Chiloquin Sclar LLC (“Chiloguin™) 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 Saturn 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 fo 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 foilows:

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.

Y
This Addendum A to the PPA is executed and made effective this[k day of Oﬂ,
2015.

PacifiCorp Chiloquin Splar L1.C
By By: o L
Name@néggswold Name: 691,, B"{}t
Title: Director, Short-Term Origination Title: J) F

and QF Contrgcis

oDz 10V



EXHIBIT A

DESCRIPTION OF SELLER’S FACILITY
{Seller to Complete]

Sclier’s Facility consists of 2 9.9 MWac solar photovoltaic project including PV panels,
inverters, and fixed tilt system. More specifically, the inverter at the Facility is described as:

Nurnbrer of Inverters: 165_

Model: Danfoss MLX 60

Number of Phases: 3

Rated Output (kW): 9,900 Rated Qutput (kVA): 9,900

Rated Voltage (line fo line): 480V

Maximum kW Ountput: 9,900 Maximum kVA QOutput: 9,900 kVA
Minimum kW Qutput: 0

Facility Annual Degradation Rate: 0.7 %

Facility Capacity Rating: 9,900 kW,

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

Station service requirements, and other loads served by the Facility, if any, are described
as follows:

Transformer: 70% , Tracker Motor:- %, Data Acquisition and Aux Loads: 30%

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

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

GPS: Lat 42.596, Long-121.857
Parcel ID: #192650, #886466, #892362

Power factor requirements: Power Factor Range — 0.8 Leading, 0.8 Lagging

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



EXHIBIT B
SELLER’S INTERCONNECTION FACILITIES
{Seller to provide its own diagram and description]

POINT OF DELIVERY /SELLER’S INTERCONNECTION FACILITIES

Instructions to Seller:

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

1. The point of delivery and point of metering ere at the high side of the step-up transformer a¢ the Point of
Interconnection, located on Circuit 5157, Crater Lake, out of the Chiloquin Substation. The metering will
be installed at the Point of Interconneclion, Delivery will be at the Change of Owrership identified in
PacifiCorp’s one-line diagram from the System Impact Study Q0612.

2. The project site map and ope-line dingram are attached.
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EXHIBIT C
REQUIRED FACILITY DOCUMENTS

REQUIRED OF ALL FACILITIES:
QF Certification: QF15-006-000
Interconnection Agreement: Due September 15, 2015
Fuel Supply Agreemen, if applicable
Qualifying Reporting Entity (QRE) Agreement:
Retail Electnic Service Agreement:
Permits:
Conditionzl Use Permit or slternative zoning approval es applicable by the local jurisdiction
Building Permit
Electrical Penmit (as applicable}
1200C Construction Stormwater General Permit (as applicable}

®* & 0

REQUIRED IF SELLER ELECTS TO GRANT SENIOR LIEN OR STEP-IN RIGHTS:
Deed or Lease to Facility Premises: Lease option with Peter M. Bourdet and Linda Long
Preliminary Title Report of Premises: Dated 10/27/2014 was provided
Proof of ownership of Facility
Off-take sale agreements, e.g. surplus heat sale contract, if apphcable

Depending upon the type of Facility and its specific characteristics, additional Required Facility
Documents may be requested.
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SatIrNpowWer
OPTION TO LEASE

+H
This opHon is granted at M&%n this _ &4 — day of

Sapk 2014,
Bym‘\tziﬁ%m&qg“z]ﬂdlardﬂ to and in favor of Saturn Power
Inc. {"Tenant") far properties describég as:

Municipality:
County: K\'ﬂ ma:‘c& .
address: Madoc bl R Cabde Dewve.

Legal Description; T_sn 375 2 7L o
Tun @ Rage 7 Sccfion 15

The Landlord represents and warrants that it is the owner or tenant of the Lands

described above or is the duly authorized agent of such owneg.or tena as the
authority to grant this option. 0 /_9 0 h @ M" {5
in consideration of the sum of US the “Option Consideratlon™) and

other good and valuable consideratiod in hand pald to the Landord(s) whereof are %
herehy acknowledged by Landlord(s) hereby grant{s) and convey(s) to Tenant for FAN]

the term hereof & {swees/months) an exclusive and irreversible option, ,ﬂr’/
yecrs Jrds M@D’t St W%
exterttled

s oplion may b solely by the Tehant, for addifonal consideration of
es 888 _ (the “Option Extension Consideration”} and other
ble consideration in hand paid to the Landlord(s) whereof are hereby

The option to lease certain real property as further described in the attached “lease”
on the terms and conditions set gut therein what shall for greater certainty includes
the right to install a solar array and related appertain in covering the leased area.

Further in considegﬁon gf th’e’gayment on the premise of payment by Tenant to the
Landlord of US$ per acre per year of the leased area as further

described in the attached lease upon exercising the lease option,

TENANT may record a Memorandum of Qption regarding the matters herein, the
Term, and any rights o extend the Option and the Landlord will execute any
documents required to give effect to such recordation.

At any time during the Option Period, Tenant may give notice prior to the end of any
period that it is terminating this Agreement in which case, the Option Period shalt

continue unti) the relevant nexi anniversary dave of the commencement date E?e
Canfidential Saturm Power '
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Option Period and thereafter this Agreement shall be nuli and void and the parties
shall be relieved of any further obligation.

This option may be exercised at any time during the Option Period by TENANT: (a)
indicating on the attached form of Lease a Commencement Date that shall be prior
to the expiration of the Option Period, and a corresponding ending date; and (b)
providing the completed and fully executed Lease (attached} by certified mali,
electronic mail or facsimile transmission, to the Landlord at the address or the fax
number indicated befow. The Landlord covenants and agrees to return the fully
execirted lease within five {S) business days after receiving notice that TENANT has
exercised its option. - '

Throughout the Option Peried: (i) The Landlord shall not use the Eands for the
purposes of solar power electricity generation nor shall it lease, license or convey in
any manner any rights to third partiés for the purposes of solar power electricity
generation or in any manner which would interfere with the rights granted
TENANT, or with any contract TENANT has or may enter into with any utility; (i)
TENANT may enter outo the Lands [as defined in Schedule A as the "Leased Area”)
to conduct necessary testing, at TENANT's sole expense. Such testing shall indude,
but shall not be iimited to, soil testing, climate monitoring and other activities that
TENANT reasonably determines is necessary to assess the viability of the Lands for
a solar electricity generation project; and (i} the Landlord will not act or omit to act
in any manner that could reasonably be expected to have the effect of rendering the
exercise of this option less desirable to TENANT than it is on the date hereof.

Without limiting the generality of the foregoing, the Landlord will not dispose of its
interest in the Lands unless the acquirer of such interest has agreed to be bound by
this opkion,

Any damage to existing tile drains during the Option Period as a result of entry onto
the Lands by TENANT for the purposes contemplated in this Option to Lease, shall
be repaired by TENANT, at its expense, using gualified dreinage contractors in
consultation with the Landlord acting in a commercially reasonable and responsible
manner. To the extent reasonably possible, such damage shall be repaired to a level
such that the damaged tile drains shall be restored to the worldng state which
existed prior to such damage. el udh “3 we lj’ 10\«. nfclfu,’s a ncﬂ
Stewm s
The Landiord acknowledges that TENANT intends ta develop this thruugh a related
party or the formation of a limited partnership or other legal entity. In this clause,
the related party or the limited partnership or other legal entity shall be referred to
as the "Developing Entity”. TENANT shall have the absolute and unfettered right at
any time, from time to time, delegate, assign, lease, sell, license or convey ta the
Developing Entity all or any of the powers, rights and interests obtained by or
conferred upon TENANT pursuant to this Opton to Lease and the attached Lease.

Confidential Saturn Power “@ C%
20f24 Landlard hiibals Tenant Initals



saturkpower

TENANT shall give notice thereof to the Landlord and in such case, the Lease shall
be between the Developing Entity and the Landlord,

The Option Period shall be reasonably extended, beyond the period indicated ahave,
where circumstances existing or future beyond the direct control of TENANT delay
the ability of TENANT to assess the viability of the Lands for the purposes of a solar
power electricity generation project, as detailed in the attached Lease. Such
circumstances shall include but not be limited to, war, acts of vandalism, lightning,
ice storms, strikes, fires, shutdowns of electricity infrastructure, government delay
and solar panels and associated equipment delivery delay.

At any time during the Option Period, TENANT may, in its sole discretion make
applications for:

1. any site plan approval and/or zone changes and/or official plan amendments
(individually and collectively the “Zoning Application”); and/or
2. any application as may be necessary to obtain any required consents from

the local planning authority (the "Consent Application”);

If and when TENANT in its discretion determines it wishes to proceed with a
Consent Application and or a Zoning Application, TENANT shall proceed
expeditiously in making such applications. The Landlord hereby appoints TENANT
or its authorized agents or servants (as described in Schedule B Authorization
Letter) to execute such documents, consents or authorizations as may be necessary
to carry out such applications.

At all imes, the Landlord and TENANT will assist each other as much as possible in
processing the applications. From and after the date of acceptance of this Option
Agreement, the Landiord agrees to co-operate with TENANT and to execute without
payment of any kind any and all plans, documents, agreements and applications
TENANT may make including the execution of any and all agreements or documents
required by the appropriate municipality or of any governing authority or public
agencies as a condjtion of permitting or completing any such Consent Application or
Zoning Application. The Landlord shall upon written request execute any of the
foregoing documentation or do any other matters or things previously requested
within five (3] days of written request thereof. TENANT is responsible for the cost of
the application fees and all swrveys and reference plans in completing the
applications,

The provisions of this Option to lease shall be governed by and interpreted in
accordance with the laws of the state in which the Lands are located, The parties
hereby attorn to the exclusive jurlsdiction of the courts of that state. Any demand,
notice, direction or other communication te be made or given hereunder shall be in
writing and may be made or given by personal delivery, by electronic mail, by
couriet, by transmittal, by telecopy number as any party may from time to tme
notify the other in accordance with this section. Any Communication made by
personal delivery or by courier shall be conclusively deemed to have been given and

Confidental Satum Power
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received on the day of actual delivery thereof, or, if made or given by telecopy or
other electronic means of communication, on the first Business Day following the
transmittal thereol. Any Communication that is mailed shall be conclusively deemed
to have been given and received on the third Business Day following the date of
mailing, but if at the time of mailing or within three Business Days thereafter, there
is or occurs a labor dispute or other event that might reasonably be expected to
disrupt delivery of documents by mail, any Communication shall be delivered or
transmitted by means of recorded electronic communication as provided for in this
section.

This Option to Lease shall inure to the henefit of and he binding upon the successors
and assigns of the Landlord and the successars and assigns of TENANT, and no
assignee or successor of the Landlord shall challenge the validity or enforceability of
any provision of this Option to Lease and every assignee or successor of the
Landlord shall be bound hy all the obligations of the Landlord hereunder, Upon a
conveyance ot assignment of its interest in the Lands, the Landiord shall provide
TENANT with written notice of the identity of the successor or assignee and the
address at which the rent shall be tendered and notices given pursuant to the
conveyance or assignment. The parties agree that each party and its counset have
had the opportunity to review and revise this Agreement and that any rule of
construction o the effect that ambiguities are to be resolved against the drafiing
party shall not a2pply in the interpretation of this Agreement or any revisions or
amendments or exhibits hereto.

All capitalized terms not defined herein have the meaning assigned to them in the
attached form of Lease,

Confidential Saturn Power
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Landlard Contact Information:

Pole o 5L

i

F762Y
Phnneﬁﬂ] 591 -HLOY Fax; 540 782~A759
e Lﬂ“"‘v/ @@bowdelrmd‘.
Al Date: 9~ 24~ /5[

Owner. Signature
If this is an entity, the party who

Witness Signature

signed above has the autherity to
bind the entity.

Address of Satuwrn Power Inc,
100 Mill Street, Unit F

PO Box 6087 . w
New Hamburg, ON Per: ]

N34 2K6 -

Tel: 519-804-9163 Title: i/ a7 / oAty .

Fax: 519-220-5912 I have the authory td Wind the corporation.
Attachments:

Schedule A — Leased Area

Schedule B — Authorization Letter

Lease Agreement

Termns & Conditions of the Lease Agreement

Confidential Satern Power ‘—%
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Schedule “A"
Leased Area

{Attach Map of Property)

M G
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92414
Schedule “B* 740 pwn
Authorization Letter

Date: ZL{ 20 14
Re:  Real property located in the County of .‘f{.lm.‘L known ag

Tuunﬁ 3 BT BUIM Geci0 ¥ L2854 32
fullowing Jegal « description:

Tum 3L S ’21v:mm Sednon \S Lot 12,5 4, 4,0, 14

Medoc Do, A
rownol ook Yot B ST 3es Krviom

I"Qx&om‘lﬂ_ d—LﬂGLALW the owner{s) of the above-mentioned

praperties, hereby give Saturn Powe_r)nc (SATURN} and its agents permission to
act as our agent to acquire the necessary permits, drawings and/or buildings
structural biue-prints, hydro information from the public utility and information
from the municipality/county or other authorides concerned, needed to approve the
construction of the Solar Farm at the address indicated abeve and as shown on the
attached plans.

Sincerely,

~ TR

Tide: _&gygﬂd"’\_ e
Date: G-3-4 - f/?‘

Confidential Saturn Power 7 of 24 @
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TERMS & CONDITJONS OF THE LEASE AGREEMENT

1. TENANT shall have the right to install a Solar Array and associated
Equipment on the Leased Area.

2. Rental Rate. Beginning with notification of the Installation Commencement
Date (as defined below}, and ending at the completion of the Term from the
Generation Commencement Date (as defined below) or any extension thereof
TENANT shali pay to the Landlord annual rent of Dollars (US$
)} per acre payable once annually within sixty (60) days of the
nolification date and any anniversary thereof.

The annual Lease Payment shall be adjusted annually by CPI

The term "CP!" meang the Comsumer Price Index - U.S, City Averages for Al
Urban Consumers - All [tems (1982-84=100}, of the United States Burean of
Labor Statistics.

If the CP1 shall become unavailable to the public because publicaton is
discontinued, or otherwise, Landlord will substitute therefor, a comparable
index based upan changes in the cost of living or purchasing power of the
consumer doflar published by any other governmental agency or, if na such
index shall be available then a comparable index published by a major bank
or other Anancizal institution

3. Term & Ren ]

a) Instaflation Commencement Date - The TENANT shall be entiled to an
installation period detemmined by the TENANT of not more than one (1) year
prior to the Generation Commencement, to install the Equipment. In the event
that the TENANT has not completed construction and installation of the
Equipment within the one-year period, it may, at its option, extend such
installation period as described herein by a further six {(6) months.

b} Generation Commencement Date - The date at which the installation period
ends and the Term begins. Notification of the start of the term, from the TENANT
will be provided 3¢ days in advance of the Generation Commencement date,

¢) Term - The term of the Lease shall be for a period of twenty (20) years plus the
period of ime that the TENANT is granted access to permit it to complete any

required installation and decommissioning, as pruvidgrein {the "Term™),
Conlidential Saturn Power j@
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unless earlier terminated or extended in accordance herewith, commendng on

the date the TENANT has connected the Equipment to the granting authority grid
system and has commenced transmitting electricity and generating revenue

therefram (the “Generation W} “ |
T e f) S — q’) heeroa—

d) Decommissioning Period - The TENANT shall, promptly upen the expiration or
termination of this Lease, and in any event within one (1) calendar year thereaof,
remove the Equipment and, at its expense, reinstate the Land so as to make it
reasonably capable of supporting the use to which it was employed immediately
prior to the TENANT’s occupation thereof. This obligation shall extend to the
actvities of the TENANT in relation to any other portion of the Land over which
the TENANT exercised any access rights pursuant to this Lease, The parties agree
that the Equipment shall remain the property of the TENANT and no part of the
Equipment shall be deemed to be a legal fixture of the Land by virtue of it being
affixed to the Land in any manner and the OWNER shall have acquired no title
thereto. .

¢) Right of Extension, - The Landlord hereby grants to TENANT the right to extend
the Term of this Lease for two (2) further and consecutive periods of ten (10)
years. Bach extension shall take effect automatically and without further notice
unless TENANT gives notice to the Landlord at least ninety (90) days prlor to the
end of the Term or any extenslons thereof, that it shall not exercise such right of
extension. During each five year period during the Term and any extensions
thereof, the rent shall be detemiqed as set forth ahave inParagraph 2.

Notwithstanding the foregoing, this Lease is entered into upon the express condition
that it is to be effective only if all applicable governmental regulations (the
“Regulations”) are complied with. If any renewals or extepsion of the Term shounld
require an approval pursuant to said Regylations, then the within clause shail not be
considered in breach or in contravention of the Regulations, but rather condilional
upon appropriate permission being granted pursuant to said Regulations at the
expense of TENANT. "

The Landlord and TENANT hereby agree that they will each do and perform al} such
acts and things and execute all such deeds, documents and writings and give all such
assurances as may be necessary to give effect to this Lease.

If compliance with the provisions of any Regulations should he required, in the sole
discretion of TENANT, then the Landlord hereby appoints TENANT or its authorized
agents or servants to execute such consents or authorizations as may be necessary
for TENANT to obtain any required consents from the appropriate authority and
agrees to cooperate in any such applications for consent {the “Consent
Application”).

Confidendal Saturn Power
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In additien, TENANT may, in its sole discretion make applications for any site plan
approval and/or zone changes and/or official plan amendments (individually and
collectively the "Zoning Application) that may be necessary to allow TENANT to do
that which is contemplated in this Lease. If a Zoning Application is necessary, the
Landiord hereby appoints TENANT or its authorized agents or servants to execute
stuich documents, consents or authorizations as may be hecessary.

if and when TENANT in its discretion determines it wishes to proceed with a
“Consent Application” and/ or a “Zoning Application”, TENANT shall proceed
expeditiously in making such applications. At all times, the Landlord and TENANT
will assist each other as much as possible in processing the applications. From and
after the date of acceptance of this Lease, the Landiord agrees to co-operate with
TENANT and to execute without payment of any kind any and all plans, documents,
agreements and applications whatsoever which may in TENANT'S opinion be
necessary or desirable in order to fadilitate any application. Furthermore the
Landlord shall provide any consents to writing as may be necessary to any such
applicatdons TENANT may make including the execution of any and all agreements
or documents required by the appropriate municipality or of any governing
authority or public agencies as a condition of permitting or completing any such
"Consent Application” or "Zoning Application”, The Landlord shall upon written
request execute any of the foregoing documentation or de any other matters or
things previously requested within five (5] days of written request therefor,
TENANT is responsible for the cost of the application fees and all surveys and
reference plans in completing the applications.

4. Termination by TENANT. [ at any time during the Term or any extensions
thereof, TENANT determines in its sole and unfettered discretion that operating the
Leased Area for the purposes declared herein is or has become commercially
impractical, for any reason, TENANT may terminate this Lease without damages or
penaity upon sixty (60) days prior written notice to the Landlord. In the event of
such termination, the Landlorg shall refund to TENANT any rend paid in advance for
any period of time subsequent w the effective date of termination.

5.  Covenants of TENANT,

(a) Safety and Maintenance - TENANT shall install, operate, and maintain its
Equipment, in a good, safe and worlamanlike manner and shall repair, reasonable
wear and tear excepied, any physical damage, at its sole cost and expense, to the
Lands and improvements caused by the construction and operation of the
Equipment, including restoring the surface of the Lands to the same condition, as far
as practicable, as existed before the entry thereon,

(b) Tile Draing & Open Dikches — To the extent reasonably possible, TENANT
shall repair any tile drains or open drains which have been damaged or impacted
{collectively the “damage”) as a result of TENANT'S: { lar Array (2} road

Confidential Saturn Power
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construction or (3) electrical placement related to the foregoing. The damage shall
be repaired by TENANT, at its expense, using qualified drainage contraciors in
consuttation with the Landlord acting in a commercially reasonable and responsible
manner. To the extent reasonably possible, such damage shall be repaired Lo a level
such that the damaged tile drains or open drains shalt be restored to the working
state which existed prior to the damage.

{c) Taxes, Rates and Assessments - TENANT will pay as and when due all-
applicable taxes, rates and assessments, that are levied, charged or assessed with

respect to any business carried on by TENANT n%;-fr m the Lew
~ P

(d} Government Regulation - TENANT shall, at its own expense, at all times
ensure that the installation, operation and maintenance of its Equipment comply
with all required laws, directions, rules and regulations of relevant governmental
authorities. TENANT shall have the right, in its sole discretion, to contest by
appropriate legal proceedings, the validity or applicahility to the Lands, Leased Area
or the Equipment of any law, ordinance, statute, order, regulation, property
assessment, or the like now or hereafter made or issued by any federal, state, local
or other governmental agency or entity. Any such contest or proceeding shall be
controlied and direction by TENANT.

(e) Removal of Equipment - TENANT shall quit and surrender possession of
the Leased Area within the decommissioning pertod.

] Insurance - TENANT will at all times throughout the Term and any
extensions thereof, roaintain Commercial General Liability Insurance coverage in an
amount not [ess than Two Millian {1.8. § 2,000,000.00) U.S. Dollars {or such greater
amounts as the normally recommended minimum amounts by TENANT'S insurers
of Commercial General Liability Insurance) per occurrence for Bodily injury and
Property Damage. Such policy shall extend to include the Landlord as an additional
insured but solely with respect to liability related to the Equipment, Once annually,
TENANT shall provide Landlord with a Memorandum of Insurance evidencing that
said coverage are in force and shall also notify Landlord in advance of any material
change in coverage or cancellation of any such paolicy.

ek (i

6.  Covenants ofthe Landjoyd.

fa} Quiet Possession - The Landlord covenants that TENANT shall peaceably
and quietly hold and enjoy the Leased Area and its appurtenances, subject to the
terms and conditions of this Lease. The Landiord shall not make any change to the
Lands and its appurtenances and will not act or omit to act in any manner that could
adversely affect access to or use of the Leased Area hy TEMNANT at any time
throughout the duration of this Lease without the prior written consent of TENANT,
which consent may not be unreasonahly withheld. Without limiti e generality of

Cenfidental Saturn Power @
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the foregaing, the Landlord shall not interfere with the construction, insmllation,
maintenance or aperation of the Equipment, disturb the solar radiance over the

Lands and Leased Area by building or installing any structures ar planting any trees
that may negatively affect the efficiency of the Equipment

(b) Exclusivity - Throughout the Term and any extensions thereof, OWNER
shall not use the Lands or convey rights in any manner, including but not limited to,
leasing or licensing space at the Lands [if this Lease refates to only a partial rental
of the Lands] to any person, for the purpose of the Installation and operation of a
wind farm or solar farm or to erect any Wind Turbine or other towers or a Solar
Array for any purposes on the Lands without the prior written consent of TENANT,
which consent may be arbitrarily withheld.

{¢} Noun-Obstructon Rights - For each structure installed or placed on the Land
by Qwner after the Effective Date, the following provisions shall apply:

a. Owner shall obtain prior written permission from Developer to erect any
structure on the Lands, and in any case, within 30 meters of any Solar
Panel Rack on the land. The Owner shall be permitied to install any
structure outside of the Lands provided said installation does not
interfere with the Developer's access to the Lands or stractures thereon

or to the Developer's ability to maintain the Project, within its reasonable
discretion.

h, Owmer shall obtain prior written permission from Developer to erect any
struchire, place any thing or seed or install any plant or that is capable of
shading any Solar Power Rack; and

c. Developer shall have thirty (34) business days within which to provide its
consent or rejection. The Developer hereby confirms that consent
hereunder shall net be withheld in an unreasonable or arbitrary manner.

7. TENANT'S Eguipment. The Egquipment sball remain at zll times the
personal and moveable property of TENANT, and not hecome fixtres,
notwithstanding the attachment to any degree or in any manner of any part of the
Equipment to the Lands. TENANT shall have the right to make alterations or
improvements or hoth at the Leased Area at any time during the Term and any
extensions thereof, including, but not limited to, the replacement, expansion,
reconfiguration or addition of Solar Arrays, or other Eguipment and/or additional
facilities as deemed necessary by TENANT.

8. Landlord not Liable. Except for the negligent acts or nmissions or the
willful and wrongful acts ar omissions of the Landlord or the Landlord’s employees
or those persons authorized by the Landlord to be on the Lands, the Landiord shall
not be liable to or indemnify TENANT for any inconverd§ e operzgahs of

Confidential Saturn Power R
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TENANT at the Leased Area, or damage to the Equipment, or injury to any person
occupying the Leased Area.

9, TENANT not Liable. Except for the negligent acts or omissions or the willful
and wrongful acts or omissions of TENANT or TENANT'S employees and those
persons authorized by TENANT ta be on the Lan ENANT shall not be liable to or
indemnify the Landlord for any costs incurred-or'losses or damages or injury
suffered by the Landlord. Notwithstanding the above, TENANT shall not be liable for
any consequential, indirect or special damages, whether arising in contract, tort,
strict liability or under any statute.

10, Confidentiality.  Except as otherwise provided herein, the parties agree
that al} information relating to the use of the Lands ar Leased Area pursuant to this
Lease is confidential and proprietary, and shall not be disclosed to any third party
other than (a) to employees, attorneys, accountants, agents and affiliates of the
parties who are involved in the ordinary course of business with this transaction, all
of which shall be instructed to comply with the non disclosure provisions hereof; (b)
in response to lawful process or other valid or enforceable order of a court of
compelent jurisdiction; and (¢} in any filings with governmental authorities
required by reason of the transactions provided for herein. Each party will take all
reasonable steps to protect the confidentiality of such information, and in particular
shall hold the terms and conditions of this Lease in the strictest confidence. This
provision shall survive any termination or expiration of this Lease,

11. Default. Either party may at its optlon and without further liability to
the other party terminate this Lease: upon the material default by such other party
in the performance of any of its covenants or obligation under this Lease, if such
default is not remedied within sixty (60} days of the party in default receiving
written notice of such default, or within such longer period as is reasonable in the
circumstances, so long as the party in default {s diligently moving to implement
remedial action.

(2) As a precondition to exercising any rights or remedies related to any alleged
defauit by TENANT under this lease, the Landlord shall give written notice of the
default to each Financier (25 defined helow) or assignee at the same time it delivers
notice of default to TENANT, specifying in detail the alleged event of default and the
required remedy. The Financier or assignee shall have the right hut not the
obligation to cure a default on behalf of TENANT. In the event that the Financier or
assignee elects to cure said default it shall provide notice of same to the Landlord
and the Financier or assignee shall have an additional sixty (60) day period from the
natice period described above, for a total of one hundred and twenty (120) days to
cure the default, or such other longer period of time as is reasonable in the
circumstances so long as the Financier or assignee is diligently moving to implement
remedial acton,

Confidential Saturn Power
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(b] ¥ any defauit by TENANT cannot be cured without obtaining possession of all or
part of the Leased Area and Equipment, then any such default shall be deemed
remedied if a Firancier or assignee: {a) within one hundred and eighty (180) days
after receiving notice from the Landlord acquires possession of all or part of the
Leased Area or Equipment, or beglns appropriate judicial or won-judicial
proceedings to obtain the same, and (b) diligently prosecutes any such proceedings
to completion, If a Financler or assignee is prohibited by any court or by operation
of any bankrupicy or insolvency laws from commencing or prosecuting the
proceedings described above, the one hundred and eighty {i80) day periad

specified above for commencing proceedings shall be extended for the period of
such prohibition

(c} In the event that the Lease is terminated due to the default of TENANT or if the
Lease is rejected or disaffirmed by reason of law, the Landlord agrees that it shall
enter into a new lease for the Leased Area with the Financier or assignee, upon the
same terms and conditions as the lLease. This new lease shall be executed within
thirty {30} days of the Financler or assignee providing written notice to the
Landlord and provided the Financier or assignee cures or begins to cure any
outstanding defaults, any new lease shall enjoy the same priority as the Lease over

any existing liens, mortgages, encumbrances or other security interest created by
the Landlord affecting the Lands.

(d)} The provisions of this Section 11 shall survive the termination, rejection or
disaffirmance ofthe Lease and shal! continue in ful} force and effect thereafter ro the
same extent as if this Section were a separate and independent contract made by the
Landlord. TENANT and such Financier or assignee, and, from the effective date of
such termination, rejection or disaffirmadon of the Lease to the date of execution
and delivery of such new lease, such Financier or assignee may use and enjoy the
Leased Area without hindrance by the Landlord or any person claiming by, through
or under the Landlord, provided that all of the conditions for a new lease as set forth
herein are complied with.

12, TENANT'S Financing Avrangements.  ‘The Landlord ackmowledges that
TENANT has entered into, and will be entering into, certain financing arrangements
which may require an assignment or hypothecation of TENANT'S rights and
obligations under this Lease, or the creation of security interests in the personal or
maoveable property of TENANT located at the Lands. The Landlord consents to any
such assignment, hypothecation or grant of security interests, and to any transfers
occurring on the enforcement of same. The Landlord shall, at the reguest of
TENANT, acknowiedge in writing the foregoing in such form as the relevant
financier {the “Financlers”) may reasonably require. For the purposes of this
sectlon, TENANT is executing this Lease for itself and as agent for the Financiers
with whom TENANT may be entering into financing arrangements from time to time
as acknowledged herein. Any Financier, for so long as its financing is in existence

shall be entitled to the following protectons which sh ddition gégse
Confidential Saturp Power
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granted elsewhere in the Lease. A Financier shall have the abselute right: (2} to
assign its Loan; (b) to enforce its lien and acquire title to the Equipment and the
leasehold interest in ail or any portien of the Leased Area by any lawful means; (c}
to take possession of and operate all or any portion of the business carried on by
TENANT and to perform all obligations to be perfarmed by TENANT under this
Lease, or o cause a receiver to be appointed to do so; and {d) to acquire all or any
portion of the Project or Equipment by foreclosure or by an assignment in lieu of
foreclosure and thereafter without Landlord’s consent to assign or transfer all or
any portion of the Leased Area and Equipment to a third party.

At TENANT’S request, the Landlord shall amend this Lease to include any provision
which may reasonably be requested by a proposed Financier provided, however,
that such amendment does not impair any of the Landlord’s rights under this Lease
or substantially increase the burdens or obligations of Landlord under this Lease.
Upon the request of any Financier, Landlord shall execute any additional
instruments reasonably required to evidence such Financier's rights under this
Lease.

13. Recordation. TENANT may record a memorandum of lease and
option in the Register of Deeds office of the state in which the Lands are situated,
stipulating TENANT’S interest, the Term, any rights to extend land, when applicabie,
a short form lease, the terms of the Right of first Refusal set out hereafter, and the
Landlord will execute any documents required to affect such recordation. Such
recordation may be effected on behalf of the TENANT by an affiliated corporation,
partnership, or other entity as bare nominee for recordation purposes only, at the
TENANT'S expense. The Landlord also agrees to cbtain a non-disturbance
agreement at TENANTY'S expense from any morigagee or other party with an
encumbrance or security interest in the Lands in such form as TENANT may
reasonably require. The Landlord shal) also obtain co-exlstence agreements, in such
form as TENANT reasonably requires, with other tenants on the Lands, where
necessary. The Landlord agrees that TENANT may have already executed and
delivered or will in the future execute and deliver to TENANT’S banker debentures,
leasehold mortgages or other security agreements in favor of such Bank as security
for the present and future indebtedness and liability of TENANT to such Bank. The
Landlord acknowledges that the security given in favor of the Bank includes or will
include a charge over TENANT's present and future equipment and other assets of
TENANT including the Solar Array and associated Equipment (collectively the
“Encumbered Equipment™). The Landlord hereby subordinates any interest which
the Landlord may now have or may hereafter acquire the equipment and other
assets of TENANT to and m favor of the interest of such Bank and as against such
Bank, releases any right to distrain the equipment and other assets of TENANT.

14. Ri First Refq_sal to Purchaser. ) The Landlord covenants
and agr€es with TENANT that, during the term of the lease or any renewal thereaf,
the Landlord will give TENANT (5] business days o submj er upmg
Confidential Saturn Power 20 of 24 ’
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terms and conditions as any bona fide Offer to Purchase the leased praperty that the

Landlord has received and is willing to accept, and any Lease executed by the
Landlord and TENANT shall include this first right of refusal,

The Landlord shall give TENANT written notice of such bona fide Offer and a copy of
such Offer to TENANT, In the event that TENANT submits to the Landlord, within
the time period described above, a written and signed Offer to Purchase the
property upon the same terms and conditions as the Offer inidaltly received by the
Landlord, the Landiord shall accept the Offer submitted by TENANT, In the event
that TENANT fails to deliver to the Landlord, within the time limit described above,
a written and signed Offer to Purchase the property on the same terms and
conditions the initial Offer, the Landiord shall be at the liberty to sell the property to
the buyer who submitted the initial Offer.

15. Encumbrapres, - TENANT may, at its option, pay or discharge any arrears
owing under any encumbrance upon the tands which has priority over the interest
of TENANT under this Lease, or any arrears of any property taxes, local
improvement charges and any other rates, duties, levies and assessments levied or
assessed by any competent government authority upon or in respect of the Lands or
that affect the Lands in any way, in which event TENANT shall be subrogated to the
rights of the creditors of such discharged obligations and may, at its option, apply
the rent or any other amounts owing ko the Landiord under this Lease to the
aytnent of any arrears so paid or discharged.

16. / Assipnment. - TENANT shall have the absolute and unfettered right at any

e, from time Lo time, to delegate, assign, iease, sell, license or convey to ather
persons or corporations, all or any of the powers, rights and interests obtained by or
conferred upon TEBANT pursuant {o this Lease and TENANT shall not be bound to
give notice thereof to the Landlord or any other party or obtain any consent thereto
and may enter into all agreements, contracts, and writings and do all necessary acts
and things to give effect to the provisions of this Section.

17. Successorsand Assigns. This Lease shall enure t© the benefit of and be
binding upon the successors and assigns of the Landiord and the successors and
assigns of TENANToand nd assignee gr successor of the Landlord shall chalienge the
validity or enforceability Fa ‘provision of this Lease and every assignee or
successor of the Langdiérd skall be bound by-all the obligations of the Landlord_.--
hereunder, Ufmn/»a’ “cgnveyance or as,sigﬁnt of itg inferest in the Lan e
Landlord shall provide TENANT witl{ Written notiee"df the EdenﬁtMr

or assignee and the address at which the rent shall be tendered affd notices given
pursuant Lo the conveyance or assignment.

18. Over_holding, - In the event that TENANT remaios in possession of the
Leased Area after the expiration of the Term or any extensions thereof, TENANT
shall be deemed to be occupying the Leased Area as a rotiv month to mdnth
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at mﬁ?rv:nt monthly renfpor if the rent is payable annually, one twelfth (1/12) of
the annual rent. The rent shail thereafter be payable monthily in advance on the first
day of each month following the expiration of the Term or any extensions thereof,
with al) other rights and obligations of this Lease remaining in force to the extent
they may apply to a month to month tenancy, subject to the proviso that neither
party may terminate the month to month tenancy except by giving ninety (90) days
written notice to the other party. No extension of the Term, or any new Term, or any
tenancy from year to year will be created by implication of law through over
holding.

19. Condemnatign. - If during the Term or any extensions thereof, the whole or
any part of the Lands is taken by eminent domain, the Landlord shall not accept any
award for compensation without TENANT'S written consent, which shall not be
unreasonably withheld, conditioned, or delayed. TENANT shall be entitled to

receive such part of the award as compensates for the loss of its interest in the
Leased Area.

20. Governing Law and Jurisdiction. - The provisions of this Lease shall be
governed by and interpreted in accordance with the laws of the state in which the
Lands are located. The parties hereby attorn to the exclusive jurisdiction of the
courts of that state.

21. Entire Lease: Survey. - This Lease cancels and replaces all other agreements
between the parties with respect to the Lands. This Lease contains the entire
agreement between the Landlord and TENANT with respect to the Lands and
expressly exeludes all prior representations and discussions, either oral or written,
between the parties other than those set forth in this lease. Each party
acknowledges having obtained adequate explanation of the nature and scope of
each of the dauses of this Lease, and having had the opportunity to consult jegal
counsel with respect thereto. Except as otherwise provided herein, this Lease may
nat be amended or modified except by written instrument executed by both parties.
TENANT may elect to obtain, at its discretion, technical drawings or a survey of the
Lands and the Leased Area.

22.  Facsimile Transmissions: Notices, - Either party may provide consent 1o
the execution, amendment or renewal of this Lease by facsimile transmission, and
receipt of a copy of the document so executing, amending or renewing this Lease
shall bind the transmitting party to all the terms and conditions contained therein.
Any notice required or autherized by this Lease shall be deemed to have been
properly given if by personal delivery at any place, or by certified mail or courder, or
by facsimile transmission to the address or fax number specified herein, or to any
other address or fax number duly notified by one party to the other.

23. Severability, Interpretation. - Any provision of this Lease that is
determined to be void or unenforceable in whole or, Ahall be deemed

T

Lzudlord [nitals
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unwritten and shall not affect or impair the validity or enforceability of any other
provision of this Lease, which shall all remain binding on the parties. The parties
agree that each party and its counsel have had the opportunity to review and revise
this Lease and that any rule of construction tn the effect that ambiguities are to be
resoived against the drafting party shall not apply in the interpretation of this Lease
or any revistons or amendments or exhibits hereto

Z24.  Authorization. - The Landlord hereby authorizes TENANT during the Term
and any esxtensions thereof, to use the form of correspondence attached as Schedule
"B" (the "Authorization Letter”), to obtain from any person, corporation or
government authority, any information regarding the Lands that TENANT may
require for the purposes of exercising its rights under this Lease, including but not
limited to, information pertaining {0 any mortgages, encumbrances or security
interests on the Lands and regarding payment of property taxes by the Landiord
and any delinguency thereof, and the Landiord agrees to execute the Authorization
Letter fromn tie to time as reasonably requested by TENANT for these purposes.

25.  Environmental.- During the Term, or any extensions thereof, the Landlord
represents and warrants continyously that there are not contained, within or under
the Lands, any toxic materlal or hazardous substances or any other contaminants
(collectively "Hazardous Substances®} as defined under all applicable state or
federal legislatian, regulation or orders of any kind. The Landlord shall indemnify
and held TENANT harmless from and against any liability arising from the presence
of Hazardous Substances on the Lands. TENANT shall have the right to conduct
environmental testing at the Lands and Leased Area at any time during the Term
and any extensions thereof and to terminate this Lease immediately without
damages or penalty should the results of such environmental testing demonstrate
the presence of Hazardous Substances at levels not acceptabie to TENANT. TENANT
shall comply with all applicable state or federal environmental legislation,
regulatlon or orders of any kind.

26. Requirements of Contract to Sell Electyicity. - If under any applicable law,
rules or procedures, TENANT becomes ineligible to obtain an electricity sales
contract offered by any local, state or federal government, or other entity then, at
TENANT'S option, the Landlord agrees to execute any additional agreements or
amendments to this Lease reasonably needed to the TENANT for its business
purposes so long as they do not adversely affect the rights of the Landlord or vielate
the terms and spirit of this Lease.

27.  Arbitration, - In the event that either Party provides the ather Party with
written notice of a dispute arising under this Lease {the “Dispute”) then each Party
shai] use their best efforts to settle the Dispute buy consuiting and negotiating with
each other, in good faith and understanding of their individual and mutual interest,
to reach a just and equitable solution satisfactory to e . However, if each
Party does not reach a solution for the Dispute withf.Thirty (3§) Days following

Confidential Saturn Power s
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notice thereof, then either Party may provide written notice to the other Party (the
“Arhitration Notice”) requiring resolution by arhitration and thereafter the Dispute
shall be referred to arbitration for final settlement, to be binding on each Party in
accordance with the provisions of the applicable arbitration act of the address of the
Landlord including any amendments or replacements thereto, as follows:

(i)  The arbitration tribunat shall consist of One (1) arbitrator appointed
by mutual agreement of each Party or, in the event of failure to agree
within Ten {10} Days after receipt of the Arbitration Notice, then
either Party may apply to a judge of the Superior Court to appoint an
arbitrator. The arbitrator shall be qualified by education and training
t pass ruling upon the particular matter to be decided;

(ii) The arbitrator shall be instructed that time is of the essence in
proceeding with the determination of the Dispute; and

(i) The arbitration shall take place in the State of the address of the
Landlord.

O
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Order No, 0102212

Ar%‘é"rﬂnle

STATUS OF RECORD TITLE
SATURN FOWER Date: Oectober 27, 2014
100 MILL ST, UNIT F Title Number: 0102212
NEW HAMBURG, ON N3AIRI Title Officer: Adquiia Reed
Fee: $400.00

We have searched the status of record title as to the following described property:
PLEASE SEE ATTACHED EXHIBIT "A"

Vestes;

PETER M. BOURDET AND LINDA LONG,
AS TENANTS BY THE ENTIRETY

and dsted as of October 13, 2014 af R:00 A M.

Said property is subject to the folowing on records matiers:

EXCEPTIONS:

. Taxes for the fiscal year 2014-2015, a lien, now due &nd paysble.
Map Tex Lot:  3407-G2200-00300-000 Property ID; 192650
Amount: $65.48 Code No: 138
Map Tax Lot:  3607-A0900-01101-000 Property 1D:  §86466
Armnpumt: £28.49 Code No: 118
Map Tax Lot:  3607-A1500-00301-000 Property ID: 892362
Amopunt: $277.12 Code No: 118

9. Taxes deferred, as disclosed by the tax roll, the premises herein described have been zoped ar

classified for farm use. At any time that said land is disqualified far such use the property will be
subject to additionsl taxes or penalties and interest.

300 Kiamath Avenoe » PO Box 5017 » Klamath Falls, OR 97601 ¢ 541-833-3401 » Wix 541-882 0520



Order No. 102212

3. This report does not include & search for financing statements filed in the office of the Secretary of
State in this or any other Sta®, or in & county other than the county wherein the premises are
situated, and no Hability is assumed if a financing statement is filed in the office of the County
Clerk (Recorder) covering growing crops or fixtures on the premises wherein the lands ere
deseribed other than by metes and bounds or wmder the rectangular survey system,

4, The premises herein described are within and subjest to the statutory powers, including the power
of assessment, of Modoc Point Drigation District,

5. The rights of the public in and to any portion of the herein desctibed prexmises lying within the
limits of sireets, roads or highways,

6. The premises herein described are within and subject 1o the statutory powers, including the power
of assessment end casements of Klamath Lake Ttmber Fire Patrol,

7. Reservetions as contained in Pateat from United States of America to Lamm Lumber Company,
Recorded: Msy 5, 1921
Volume: 55, page 204, Deed Records of Kiamath County, Oregon
To wits
“And thete is reserved from the lands hereby alloited, a right of way thereof for ditche= or canals
constructed by the mrthority of the United States.”
(Affects Government Lots 14, 19 end 22, Section 15)

8.  Reservatione as conteined in Patent from the United States of America to Lee Taylor,
Recorded: May 15, 1925
Volume: 65, pape 596, Deed Records of Klemath County, Oregon
To wit:
*And there 18 reserved from the lands hereby allotied, a right of way thereof for ditches or canagls
constracted by the authority of the United States."
(Affects Government Lots 4 and 5, Section 15)

9, Reservation of subsurface rights as contained in Deed recorded in Volume 302, page 581, Dead
Records of Klamath Couuaty, Oregon.

10. Reservations and restrictions in Land Status Repost, recorded October 7, 1958 in Volame 304, page
243, Deed Records of Kiameath County, Oregon. {(Affects Government Lots 31 and 32 Section 9)

11. Reservetion and restrictions in Lend Status Report as tecorded on Octobey 2, 1958 in Volume 304,
page 261, Deed Records of Klamath County, Oregon.

{Affects Government Lots 8 and 9, Section 16; Government Lots 12, 13 and §1/2 Lot 5, Scction 15)



Crder Mo, 102212

12.

13.

14,

Reservations as contained in Deed recarded February 8, 1959 in Volume 309, page 485, Deed
Revords of Klemath County, Oregon,

To wit:

"This conveyance is made pursuant to the provisions of the Act of Augnet 13, 1954 (68 Stat. 720,
722)."

"Titie to the above described property is conveyed subject to any existing easements for publio roads
and highways for public utilities, and for railroads and pipelines, and for any other easements or
rights of way of record."

"There is reserved form the lands hereby granted a right of way of the Souther Pacific Railway
Company, approved by the Assistant Secretary of the Interiar on Februery 4, 1914, pursuant io the
provisions of ibe Act of March 2, 1899 (30 Stat. 990) as amended by the Act of Yune 21, 1906, (34
Stat. 325,330) and Section 16 of the Act of June 25, 1510 (36 Stat. L., 855-8559)."

"There is reserved from the lands hereby granted a right of way for the Dalles-California Highway
No. 97, spproved April 13, 1938, by the Assistant Secretary of the Interior, subject to the provisions
of the Act of Merch 3, 1908 (31 Stat. L., 1084), and Departmentz] reguiations thersunder,"

"The lands hereby conveyed are subject to a lien, prior, and superior to all other liens for the amourt
of costs and charges due io the United States for an on account of construction, operation, and
maintenence of the immigation system or acquisition of water rights by which said lands have been or
are to bo reclaimed and the lien so created is hereby expressly reserved in accordance with the
provisions of the Act of March 7, 1928 (45 Stat. 200-210), end as supplemented by the Act of July I,
1932 {47 Stat, 564,565)." Affects; Government Lots 3, 6 and 11, Section 15"

An easement created by instrumeant, subject to the terms and provisions thereof,
Dated: March 9, 1589

Recorded: March 22, 1989
Volume; MBY, page 4869, Microfilm Records of Klamath County, Oregon
In favor of: Pacific Power and Light Company

For: Electric tranemission and distribution lines

(AfTects SW1/4 NWi/4 Section 15)

Right of Way Easement, subjeot to the terms and provisions thereof,

Recorded; July 11, 1996

Volume: M96, page 20615, Microfilm Records of Klamath County, Oregon
In favor oft Pacific Power & Light Compamy

For: Electric transmission and distribution line

(Affects a strip of land 20 fest in width not specifically located of record in the SE ME of Sgid
Section 22 and other propezty)



DOrderNo. 102212

15. Line of Credit Deed of Trust, Mortgage, Assignment of Rents and Security Agreement and Focture

Piling, subject o the terms and provisions thereof, given 10 secure an indebtedness with interest
thereon and such fiture advance a5 may be provided therein;

Diated: December 14, 2006

Recorded: December 21, 2006

Volume: 2006, page 025143, Microfitm Records of Klamath County, Oregen

Amount: $990,000.00

Grantor: Peter M., Bourdet (who alse appears of record as Pete Bourdet) and Linda Long,
husband & wife '

Bexeficiary: Harvest Capital Company

{with other property)

The beneficial interest under said Trust Deed was assigned by instrument;

Dated: March 2, 2011

Recorded: March 9, 2011

Volume: 2011-003390, Microfilm Recorda of Klemath County, Oregon

From: Harvest Capital Company, an Oregon cotporation

To: U.5. Bank National Association

16. Morlgage, Assignment of Rents and Security Agreement and Fixture Filing, subject to the terms
and provisions thereof given to secure an indebtedness with interest thereon and such future
advance as may be provided therein;

Dated: December 14, 2006

Regorded: December 21, 2006

Volume: 2006, page 025145, Microfifm Records of Klamath County, Oregon
Rerecorded: February 23, 2007

Vohone: 2007003113, Microfilm Records of Klamath County, Oregon
Amount: $660,000.00

Mortgagor: Peter M. Bourdet and Linda L. Long, husband and wife
Mortgegee: Harvest Capital Company

(Affects other property also)

The beneficlal interest wmder said Trust Deed was assigned by instrument;
Dated: March 2, 2011

Reconded: March 9, 2011

Yolume: 2011-003391, Microfitm Records of Klemath County, Oregon
From: Harvest Capital Company, en Oregon corporation

To: U.S. Bank National Association

END OF EXCEPTTIONS



Order No, 102212

NOTE: Any map or eketch enclosed as an attachment herewith is furnished for information purposes
cnly to assist in property location with reference to streets and other parcels. No representetion
is made as to accuracy and the company asgumes ne lisbility for any loss ocomring by reeson of
reliance thereon,

THIS IS NOT A TITLE REPORT, A COMMITMENT TO ISSUE TITLE INSURANCE OR A
GUARANTEE OF ANY KIND, No liability is nsswmed with this report. The fee charged for this
scrvice doeg not include supplementel reports or other sarvices. Further dissemination of the
information in this report in a form purporting to insure title to the herein described land is prohibited by
law.

AmeriTitle

By:
AQUIEA REED,

“Superior Service with Commitment and Respect for Customers and Employees'
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EXHIBIT "A"
LEGAL DESCRIFTIONR

PARCEL 1:
The following described real property sitnate in Klamath County, Oregon:
Township 36 South, Range 7 Fast of the Willamette Meridian

Section 9: Govermment Lots 25, 32 and the E1/2 of Government Lot 31 lying Easterly of Highway 427.
PARCREL 2:

Government Lots 4 end 5 and those portions of Government Lots 12 and 13 lyi i
ying Northerly of Hi
413;1’1131; t&use portlons of Government Lots 3, 6, 11 and 14 lying West of the Southemn Paz:[;c ngl]:l:‘a:iy
of Way

PARCEL 3:

The following described property in Section 22, Township 34 South, Range 7 i
Meridien, Klamath County, Oregon: East of the Willamelto

Government Lots 4 and 9, that portion of the 81/2 NE1/4 lying Westerly of the Southern Pacifi
Ra'f]road right—of-way and that portion of the B1/2 SB1/4 lying Westerty of the Southerm Pac.iﬁ:
Raﬂr_oad ripht-of-way and Nurﬂ: of the plet of Tract 1314 — PINE RIDGE RANCHES, according to the
official plat thereof on file in the office of the County Clerk of Klamath County, Oregon.
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EXHIBIT D-1
SELLER'S MOTIVE FORCE PLAN

A. MONTHLY DELIVERY SCHEDULES AND SCHEDULED MAINTENANCE

Month Average Energy
(kWh)
January 1,124,150
February 1,181,347
March 1,228,637
April 1,960,753
May 2,204.221
June 2,312,172
July 2447700 |
August 2,459,271
September 2,092,677
October 1,652.219
November 1,131,138
December 1,164,147

Seller provide an estimate of the average monthly Net Output of the Faciliiy, and explain the
basis for the estimate.

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). 10,750,000 is based on adverse mainienance condition
that could reduce operaling output based on component failure of main equipment and lead
time for this equipment, adverse weather conditions during operation

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

for the estimaie. 26,750,000 is based on exceptional weather performance and component
performance.

D-1-1



PVSYST V6.24

Grid-Connected System: Simulation parameters

thez'n npede © Urlimiled load (grd}

Page 1/3

Project : Chiloguin County
Geographical Site Klamath Falls Int} Ap [uo} Country United States
Situation Latilude 42.2°N Longitude 121.7°W
Time defined a5 Legal Time Time zone UT-8 Altitude 1220 m
Alpedo  0.20
Melao data: Klamath Falis Intl Ap fuo} TMY - NREL TMY3 hourly DB (1891-2005)
Simulation variant :  Chiioquin
Simulation date  15/08/14 08h02
Simulation parameters
Collector Plana Orientation Tin 28° Azimuth  Q°
5 Sheds Pich 11.0m Collector width  4.00m
inactive band Top 000m Bottom 0.00 m
Shading limit angle Gamma 14.11° Occupation Ratio  36.4 %
Horlzen Free Horizon
Mear Shadings Mutual shadings of sheds
PV Array Characteristics
PV modufe Si-paty Mode! TSM-310 P14A
Manufacturer Trina Solar
Number of PV medules In saries 19 modules fn parallel 2145 stings
Total number of PV madules Nb, moduies 40755 Unit Nom. Powsr 310 Wp
Array global power Mominai (STC) 12634 kWp  Atoperslingcond. 19288 kWp (50°C)
Array operaling characteristics {(50°C) Umpp 625V Impp 18049 A
Tolal area Module sree 79079 m®
Inverter Model MLX 60, 400Vac
Manufaciurer Dacfoss
Characleristics Operaling Vollage 565-850 V Unit Nom. Power 60 kW AC
Inverter pack Nb. of inverlers 185 units Totai Power 5900 kW AC
PV Amray loss factors
Array Soiling Losses Jen. | Feb. | Men | Aer. | May | dune | duy | Aup, | Sep. | oot | ®or. | Dac.
20% | 0% | 10% | 10% | 05% | 05% | 05% | 05% | 0% | 05% | 10% | 20w
Tharmal Loss ec10r Us(consly 20,0 WK Uy (wind} 0.0 Wb  mis
Wirlng Chmie Loss Global amey res. 0.3 mOhm Loze Fractian .0 9% el STC
Module Quallly Loss Lows Fraction  0.0%
Module Mismaich Lossss Lmes Frecton 1.0 % el MPP
Incidemcs aflect, ASHRAE porameirizalion M= 1-bo(tosl-1) boFParam. (.05
System boxs Facioms
AG loss, manafo @ Injection G Voltepge  2BKY
Wieo 6546 m 32240 ma? Loss Fracion 1.0 % al 5TC

Ertemel transtommer Iron {oss {24H connesdon} 12304 W Loss Feacllon .1 % 2l STC

Reslsdvesinductiva lossea 0.0 mChm Logs Fradlon 01 % st STC

P¥sysl Licensad to Sstwn Power [nc, (Canadz}




Performance Ratio PR B5.3 %

PVSYST V6.24 Page 2/3
Grid-Connected System: Main results

Project : Chitoquin County

Simulation varant:  Chlioquin

Main system parameters Systemn ype  Grid-Connected

PV Fiald Qrientation Sheds disposition, tit  28° gzimuth 0O~

PV modules Model TSM-310 P14A Pnom 310 Wp

PV Array Nb. of modules 40755 Pnom fotai 12634 kWp

Inverter Madel  MLX 60, 460vac Poom  60.0 kW ac

Inverter pack Wb, of units  165.0 Pnom tolal 9940 kW ac

User's needs Unfimited ioad {grid}

fMain simulation results

Sysiam Productlon Produced Energy 20858432372 WiyeaBpedific prod. 1659 kWhikWplyear

PYR— 1l

(per i

KWp) inn] power 12334 kWp

T T T T v
Le . CaBckon Lo (F¥-m10 losses)
Le  Eypem Lo, [irarer, o)

Rirmmon 1and Preriay T h Wikpeciny]

dan

1 ; Produced sl enelgy (et Duipat} 4 5< KW HARY pwy

Fah  Mw Aw  Mey Jun i Mg Bp  Oct  Nev  Des

T T T i T r
8¢ WPt iy
445 WWVRAidy

Perfamusen Fala B3

Parlormance Retis PR

P . Faftarmance RaG0 (71 1 Te) | 0853 T

Fab Mo R May  dn dd A

Sw  Od M D

Chiloquin
Balances and main rasults
GlobHor T Amb Globinc GlobEtf EArmray E_Gnrd EfAMR EfSysR
kWhim? °C kWhim3 kKWhim? kWh WWh % %o

January 58.4 -0.80 875 ;s 1163859 1124150 15.07 14.56
February 724 285 104.3 g7.8 1221610 181347 14.95 14.45
March 4.7 2130 108.5 1022 1268918 1228637 14.78 1401
April 167.7 (AL iB3.7 1737 2023872 1960753 13.94 1350
May 2083 10.66 ATT 197.6 2773658 2204221 13.85 13.42
June 233.9 15.85 2220 2117 2383540 Zz27z2 13.68 1347
July 2452 203 238.6 2278 252180 2447700 1336 t2.97
Angust 2233 18,63 233.8 228.4 2634612 2459271 13.492 13.02
September 158.6 12.95 196.7 188.5 2159165 282877 1388 13.46
October 105.1 7.15 148.0 142.6 1706639 592218 14.48 14.02
November 60.8 1.64 985 931 1170557 1139138 45.03 14,53
Dogermber 57.0 .61 100.6 940 1203680 1164147 513 1463
Year 16879 B.28 19451 18488 24631920 | 20858432 14.08 13.63
Legends: GlobHor Horizoniel alobal Fradieion EAmey Effective energy at the output of the smay

T Amnb Amblent Temperatune E_Grid Enerpy Injectsd intg grid

Globine Glohel Incident in coll, plana EflArR Effic. Eow aray { rough arsa

GlobEt Effective Global, corm. for LAM 2nd shadings  EffGysR Effic. Eout system / rough ama

Pisyst Licanepd s Batum Power inc. {Cenade)
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Pags 313
Grid-Connected System: Loss diagram

Project : Chiloquin County
Simutlation vasiant:  Chiloquin
Main system parameters System type  Grid-Connected
PV Field Orientation Sheds disposition, tilt 28° azimuth 0°
Y modules Model TSM-310 P14A Pnom 310 Wp
PV Array Nb. of modules 40755 Prom total 12634 kWp
Inverter Modal MLX 60, 400Vac Pnom  60.0 KW ac
Invarter pack Nb. of unils  165.0 Prom tola! 2600 kW ac
User's needs Unlimited foad {grid)

1 oss diagram over the whole year

Horlzonta) glebal iradiation

1608 kKWhim*
+752% Global incldent in coll. plane
J\, -1.6% Mear Shedings: iradiancs loss

2.7% 1AM factor on globe!

' 30.8%
1849 KWhim? * 79079 ¥ coll.
efficiency &t STC = 16.00%
23367 MWh
-05%
i& -3.8%
4-1.0%
._ N 26%
t 220135 MWh
1.5%
-1.9%
N 0.0%
N2 0.0%
My 0.0%
21204 MWh
4.0.6%
~ 0,6%

Soiling loss faclor

Effective imadlance an collactors
PV convesslon

Armay noming! erergy (m STC eflic,}
PV lass dus to imediancs leve!

PV Ioss due to temperabne

Module armay mistnateh boss

Ohmic wiring leas

Asray virtual energy at MEP

Inverter Loes duning operation {efficiency)
Inverier Loss over naminat Inv. power
Inverter Loss dua Wb power Lhreshold
lavertar Loss over nominal Iny, valtage
Inverier Loss due to voltage threshold
HAoraitable Energy at Inverlar Output

AC chrit loss
Externai irensio Ings

Energy injasted into grid

Pvaysl Licensed to Satum Power Ine, {Canads}




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

Seller provida a written declaration from a Licensed Professional Engineer o PacifiCorp that the Facilisy is likely
capable under averase conditions foreseeable during the rerm of this Agreement of meeting Sellers estimated

avergge, maximum, and minimum Nei Qutput.
See Attached Letter




October 17, 2014

Jeremy Goert2

Vice President ~ Constiuction/Business Qevelopment
Saturn Power

106 Wil St Unit F

New Hamburg, Ont, N3A 1R1
jgoertz@saturnpower.ca

RE: Klamath Courty 12.6MW Photavoltalc instaitation
Estimated Annual Production Model

Deat Jeremy,

We were retained to evaluate the estimated annual production at the proposed photovaltaic (PV) installation

mentioned shove. We wete provided equipment specifications, array Information, and project location by Setumn
Power.

We certity that the impiemantation of the new PV installation c2n reasonably be expected to provide annual
energy production above the minimum value of 10,750 MWh per year. The anticipated average production will
be approximately 20,958 MWh per year with an estimated maximum production of 26,750 MWh per year.

The production is based on the output from the PYSyst modeling software and is an industry-accepted
performance tool, We independently verified these resuits using another industry-accepted software, PYWatts,

Piease let me know If you have any additional questions,

Joseph Fayne, P.E,
{503) 329-4543

Pagelofil




EXHIBITE

START-UP TESTING

Star-Up Testing shall consist of the Qualily Assurance/Quality Contro! plans and procedures developed by the EPC
Contractor.

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

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

- Road constructon

. Rebar and conduit placement

. Concrete placement and testing

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

- Mechanical sysiem—backers, mounting structures, tracker controls

- Faciory testing of inverters and transformers by the manufacturer

. PV source open-circuit measurements— Y OC at combiner boxes

- Fuse tests

- Termination pull esting

. All visual inspeclions

. Grounding continuity iesting

. Earih-ground resistivity tesling

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

- Metering and instrumentation calibration tesling

. Step-up transformer field testing

. Inverter phase rotalion and matching with utility

. Relay setlings/transfer trip/etc. at the point of intereonnection to Oweer

. Other Contractor-prescribed procedures

All QAQC testing procedures onsite shall be witnessed and documented by & qualified represenmtive of Contractor.
Owner shall observe and witpess QA/QC as necessary and at its discretion. A qualified field engineer/QA

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

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

Contracior shall coordinate with Owner to develop an acceplable commissioming plan that inchudes a checkout and
startwp procedure. This work will assure: that systems are activated in a manrner 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 &s required by the contract documents and are ready to be tarned over to Owner. As the constructon and
installation of the systems nears completion, Contrector shall prepare punch lists and conduct sysiem walk-downs,
sub-system and system checkouts, startups, testing, and tornovers.

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

. Safety plan during startup and commissicning

. 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 voliapes; and confirm inverter is performing as expected

. Under full sun conditions, end after at least 15 minutes of operation, taking and recording PV Plant
operating data—such as but not limited to MWDC, MWAC, VDC, YAC, IDC, 1AC, Solar Radiation, etc,

. Testing the system contro} and monitoring system to verify tha it is performing correctly

. Testing the communication system for offsite monitoring

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

E-1



Detailed procedure for interface and initinlizatioo with the grid
Documentation of successful startup and commissioning procedure
Written notification submitted by Contracior 1o Owner that the completion of Commissioning has occurred

Upon successful completion of energizing and siariup, the Plant will be considered operable.



EXHIBIT F

SELLER AUTHORIZATION TO RELEASE
GENERATION DATA TO PACIFICORP

See attached letter



Selier Authorization to Release Generation Data to PacifiCorp

Q 06l

August 15, 2014

Transmission Services

Attn: Director, Transmission Services
825 NE Multnomah, Suite 1600
Portland, OR 87232

RE:  Interconnection Request

Dear Sir:

Saturn Power Corp. hereby voluntarily authorizes PacifiCorp's Transmission
business unit to share Saturn Power Corp's generator interconnection
information and generator meter data with Marketing Affiliate employees of
PacifiCorp Energy, including, but not limited to those in the Comimercial and
Trading group.

Saturn Power Corp acknowledges that PacifiCorp did not provide it any

preferences, either operational or rate-related, in exchange for this voluntary
consent.

U}C__.

Ray Roth

Vice President, General Manager

& Canadian Head Dtfice DU Dt

100 Mill streel, New Hamburr, Onlane, K32 K6 Canada 1666k Streel NW, Washinglon DC, 20008 USA

SafUrnpPOWeEr el nasiasies - Fax 519 20,5912 - “oll Free phone: B66-96 8654

Laluthpower .



EXHIBIT G
SCHEDULE 37 AND PRICING SUMMARY TABLE

On-Peak Off-Peak

{cents/KWh} (centkWh)
2016 3.85 2.84
2017 4.06 3.01
2013 4.33 3.20
2019 4.55 341
2020 478 3.84
2021 492 4.25
2022 5.58 4.83
2023 5.79 5.02
2024 8.84 7.36
2025 9.01 749
2026 9.17 7.64
2027 9.34 7.78
2028 9.52 7.94
2028 9.68 3.11
2030 9.85 §.28
2031, up to but not
including
December 16,
2031 10.02 8.46
From December
16, 2031 through
the Termination Price specified by Section 3.2 of the
Daie __Apreement
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PACIFIC POWER OREGON

A DIVISION OF PACIHCORP

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

SCHEDULE 37

Page 1

Available

To owners of Qualifying Facilittes making sales of electrcity o the Company in the Stale of
Oregon.

Applicable

For power purchased from Qualifying Facililles with a nameplete capacity of 10,000 kW or less
or that, together with any other electric generating facility using the same molive force, owned
or confroiled by the same person(s) or affiiated person(s), and located at the same site, has a
nameplate capachy of 10,000 kW or less. Cwners of these Qualifying Facilities will be required
to enter Into a written power sales contract with the Company.

Definitions

Cogeneration Facility

A facilify which produces electric energy together with steamn or other form of useful energy
(such as heat) which are used for industrial, commarcial, heating or cooling purposes through
the sequential use of energy.

Qualifying Facilities

Qualifying cogeneration facilities or qualifylng small power production facilities within the
meaning of section 201 and 210 of the Public Utilify Regulatory Policlas Act of 1978 {PURFPA),

16 U.5.C. 796 and 824a-3.
Qualifying Electricity

Electricity that meets the recuirements of gualifying electricity” set forth in the QOregon
Renewable Porffolio Standards: ORS 488A.010, 489A.020, end 489A.025,

Renewable Quallfying Facility
A Qualifying Facllity that generates Quelifying Electricity.

Wind Qualilying Facllity

A Renewable Quatifying Facility that generates Quaillfying Electricity using wind as its mofiva
force.

Baseload Renewable Qualifying Facility

A Renewable Qualifying Facility that generates Qualifying Electricity using any gqualifying
resource ather than wind or solar.

Small Power Production Facility

A Tachity which produces electric energy using as a primary energy source hiomass, wasts,
renewable resources or any combination thereof and has a power production capacity which,
together with other faciliies located at the same site, is not greater than B0 megawatts.

On-Peak Hours or Peak Hours

On-Peak hours ere defined as 6:00 a.m. to 10:00 p.m. Pacific Prevaliing Time Monday through
Salurday, excluding NERC holidays.

Dug to the expansions of Daylight Saving Time {DST) as adopied under Sectlon 110 of the U.5.
Energy Policy Act of 2005, the time periods shown above will begin and end one hour later for
the pefiod between the second Sunday in March and the first Sunday in April and for the period
between the last Sunday in Ogtober and the first Sunday in November.

{continued)

P.U.C. OR No. 36

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

First Revision of Sheet No. 37-1
Canceling Original Sheet No. 37-1
Effective for service on and after August 20, 2014

Advice No. 14-007



‘% PALIFIC POWER OREGON

A DIWISION OF BACIRCORP SCHEDULE 37
AVOIDED COST PURCHASES FROM
QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 2

Definitions {continued)

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

Excess QOutput

Excess Output shalt mean any increment of Net Qutput delivered at a rate, on an hourly basis,
exceeding the Facility Namepiate Capacity. PacifiCorp shall pay Seller the Off-Peak Price as

described and caiculated under pricing option 4 {Non-Firmn Market Index Avoided Cost Price) for
ali Excess Output.

Same Site

Generaling fecilites ere considered to be located at the same site as the QF for which
qualification for the standard rates and standard conlract is sought If they are located within a
fivemile radius of any generating facilties or equipment providing fuel or motiva force

associated with the QF for which qualification for the standard rates and standard contract is
sought.

Person{s) or Affiliated Person{s)

A matural person or persons or any legal entity or entities sharng common ownership,
management or acling jointly or in concert with or exercising influence over the policies or
actions of ancther parson or entity. Two facilities wilf nof be hetd to be owned or confrolled by
the same person(s} or affliated person{s) solely because they are developed by a single entity.
Two faciliies will not be hetd to be owned or controlled by the same person(s} or affiliated
person{s) if such common person or persons is a "passive invesior” whase ownership interest in
the QF is primarily relatad to utifizing production tax credits, green teg values and MACRS
depreciation as the primary ownership benefit and the facilities at issue are independent family-
owned or community-based projects. A unit of Oregon local govemment may also be a
"passive investor” in a community-based project if the local govemmental unit demonsbates that
it wilt 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 limil may only be exceeded for good cause shown and
only with the prior approvei of the Commission.

Sharad Interconnection and Infrastructure

QFs otherwise meeting the separate ownership test and thereby qualified for entilement to the
standard retes and stendard contract will not be disqualified by utilizing an interconnection or
other infrastructure nat providing motive force or fuel that is shared with other QFs qualifying for
the standard rates end standsrd contract so long as the use of the shared interconnection
complies with the interconnecting utility's safety and reliebility standards, inferconnection
contract requirements and Prudant Electricai Practices as thet term is defined in the
interconnecting utilty's approved standard contract. |

Dispute Resolution

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

{continued)

P.U.C. OR No. 36 First Revision of Sheet No. 37-2

Canceling Original Sheet No, 37-2
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% PACIFIC POWER OREGON

A DIVISION OF PACYFCDRP Sc HE DULE 37
AVOIDED COST PURCHASES FROM

QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 3

Dispute Resolution {continued)

Any dispute concerning & QF's entitlement ko the standard rates and standard contract shalt be
presented {o the Commission for resolution.

SeHf Supply Option

Owner shall elect to sell ait Net Output to PacifiCorp and purchase its full electric requirements
from PacifiCorp or sell Net Cuiput surplus to its needs at the Facllity site to PacifiCorp and
purchase partial electric requirements service from PactfiCorp, in accordance with the terms
and conditions of the power purchase agreement and the appropriate retail service.

Pricing Options
4. Standard Fixed Avoided Cost Prices

Prices are fixed at the time that the contract is signed by both the Qualitying Facility and the
Company and will not change during the term of the contrecl. Standard Fixad Avoided Cost
Prices are available for a coniract lerm of up fo 15 years and prices under a fonger ferm
contract (up to 20 years) will thereafter be under the Firmm Market indexed Avaoided Cost Price,

The Standard Fixed Avoided Cost pricing optlon is available to all Qualifying Facilities. The

Standard Fixed Avoided Cost Price for Wind Qualifying Facilities will reflect integration costs as
set forth on page 5.

2. Renewahle Fixed Avoided Cost Pricea

Prices are fixed at the time that the conbract is signed by both the Renewable Qualifying Facllity
and the Company and will not change during the termn of the contract. Renewszble Fixed
Avoided Cost Prices are available for a contract term of up to 15 yesrs and prices under a
longer term contract {up to 20 years) will thereafter be under the Firm Market Indexed Avoided
Cost Price. The Renewable Fixed Avoided Caost pricing option ie available only to Renewable
Qualifying Faciliies. A Renewable Qualifying Fecility choosing the Renewable Fixed Avoided
Cost pricing opfion must cede all Green Tags generated by the faclity, as defined in the
slandard contract, 1o the Company during the Renewable Resource Deficiency Period identified
on page B, except that a Renewable Quelifying Facility retains ownership of all Environmenta!
Altributes generated by the facility, as defined in the standard contract, during the Renawable

Resource Sufficiency Period idantified on page 6 and during any period after the first 15 years
of a longer term contract (up to 20 years).

3. Firm Market Indexed Avolded Cost Prices
Firm Market Index Avoided Cost Prices are available to Qualifying Facilities that coniract to
deliver firm power. Monthly on-peak / off-peak prices paid are a blending of intercontinental

Exchange (ICE) Day Ahead Power Price Reporl at market hubs for on-peak and off-peak prices.
The monthiy blending matrix Is available upon request.

4. Non-Firm Market Index Avoided Cost Prices

Mon-Firm Market Index Avoided Cost Prices are available to Qualifying Facjlities that do not
elect to provide firm powar. Qualitying Facilities taking this option will have contracts that do not
include minlmum delivery requirements, default damages for construction delay or, for under
delivery or early termination, or default secunty for these purposes. Monthly On-Peak [ Off-Peek
prices paid are 93 percant of a blending of ICE Day Ahead Power Price Report at markef hubs
for on-peak and off-psak firm index prices. The monthly biending matnix is available upon
request. The Mon-Firm Market Index Avolded Cost pricing option is available to ali Qualifying

Faciliies. The Non-Fim Market [ndex Avoided Cost Price for Wind Qualifyving Faciiities wilt
reflect integration costs.

' {continued)
P.U.C. OR No. 36
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ﬁ!J'IVISION OF EAMIFCORP SCHEDULE 37
AVOIDED COST PURCHASES FROM

QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 4

Manthly Payments

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

Renewable or Standard Fixed Avoided Cost Prices
In accordance with the terms of a contract with a Qualifying Facility, the Company shall pay for
all separately metered kilowatt-hours of On-Peak and Ofi-Peak generation at the ranewahle or

standard fixed prices as provided in this schedule. On-Peak and OfiPeak are defined in the
definitions section of this schedula.

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 shali pay for
aif separately metered kiowatt-hours of On-Peak and Off-Peak generation at the market prices

caiculated at the time of delivery. On-Peak and Of-Peak are defined in the definiions section
of this schedule,

{continued)
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PACIFIC POWER

OREGON
A DIVISION OF BACIFICORP SCHEDRULE 237
AVOIDED COST PURCHASES FROM
QUALIFYING FACILITIES OF 10,000 KW OR LESS Page s
Avoided Cost Prices
Standard Fixed Aveided Cost Prices
Fixed Prices ¢/fkWh
Dellverles Bese Load OF (1) Wind QF (2) Sofar QF
During On-Peak Off-Peak On-Peak Off-Peak On-Peak Off-Peak
Calendar Energy Energy Enamgy Enemy Energy Eneigy
Year Price Price Price Price Price Price
(a) (b) (c} {d) {@) 4]
2014 3,28 2,62 an 2.35 3.98 2,62
2015 384 2.86 .67 2.59 3.94 2.86
2016 aas 2.84 3.58 257 385 2.84
2047 4.08 KAy} 3.79 2.73 4.06 am
2018 4.33 3.20 4.04 282 4.33 3.20
2019 4.55 34 4.26 312 4.55 KRS
2020 4.78 384 4.48 354 478 3.84
2021 4.92 4.25% 4.62 3.95 492 4.25
2022 5.58 4.83 5.28 453 5.58 483
2023 579 5.02 5.48 4.71 6.79 5.02
2024 €.97 3., 3.72 359 4.32 KRy
2025 7.1 4.00 3.81 3.68 4.42 4.00
2026 7.3 413 .54 3.80 4 56 413
2027 7.52 4.29 4.09 3.96 4,73 429
2028 T7.74 4.44 4,24 411 4.89 4.44
2029 a.00 4 64 4.44 4.30 5.10 4. 64
2030 8,25 4.83 4.62 4.48 5.30 4.83
2031 8.42 493 4.12 457 5.40 4083
2032 8.59 5.03 4.81 4,65 5.5% 5.03
2033 a.76 5.13 4,91 4.75 5.82 6.13
2034 8.54 523 5,01 4.85 5.74 523
2035 2.11 533 5.10 4.94 5.84 5.33
2036 9.30 544 521 5.05 5.07 5.44
2037 250 5.56 .32 5.18 6.c9 5.56
2038 970 5.68 544 5.27 6.22 5.68
203D 2.90 5.80 5.55 5.36 6.35 5.80
2040 1091 5.8 5.66 5.48 L_ 6.48 5.M
{1} Capacity Contribution to Peak for Avoided Proxy Resource and Base Load Qualifying Facilify
resource are assumed 100%.

2)

The standard avoided cost price for wind is reduced by an integration chamge of %2.55MWh

{32012). If Wind Qualifying Faciiity is not in PacifiCorp's belencing authority area, then no

reduction is required.

{continued)
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V PACIFIC POWER OREGON

A DMWISION OF PACIFICORP SCH EDULE 37
AVOIDED COST PURCHASES FROM
QUALIFYING FACILITIES OF 40,000 KW OR LESS Page 6
Avoided Cost Prices {Continued)
Re e Fixed Avoldad Cost Prices
Fixed Pricas ¢fkWh
Deliveries Basa Load Renewabis QF (2) Wind QF (3,4} Solar QF {5}
Curing On-Paak 0f-Peak On-Peak | Off-Pesk On-Peak OfF-Peak
Calendar Energy Energy Energy Energy Energy Energy
Year {1} Prica Price Price Price Price Prica
(= o) () d) (e) n
2014 3.98 282 am 2.35 3.98 262
2015 a.54 2.85 3.67 2.58 394 2,86
2016 .85 2.84 3.58 2.57 .85 2.4
2017 4.08 3.0m 3.74 2,73 4.08 4|
2018 433 3.20 4.04 2.92 4.33 320
2019 455 3.41 4.26 3142 4.55 EY|
2020 478 3.84 4.4R 3.5 4.78 3.84
2021 492 4.25 4.62 3.95 4.92 4.25
w22 5.58 4.B3 5.28 4.53 5.58 4.83
2023 5.79 5.02 5.48 4.71 5.79 5.02
2024 11.48 7.36 B8.24 7.05 8.84 7.36
2028 7 7.48 8.39 117 .01 T.49
20285 11.91 784 854 7.31 917 7.84
2027 i2.14 7.78 :Na | 745 8,34 178
2028 i2.36 7.84 .87 761 952 7.04
2029 1258 8.1 .02 777 9.88 B.11
2030 i2.M a.z28 9.18 7.93 9.85 8.28
2031 14.05 8.46 9.34 B0 1003 .45
20az 13.29 B8 8.5 8.30 10.29 8.88
2033 13563 8.a7 9.68 8.50 10.39 887
2034 13.79 B.07 .88 8.9 10.58 8.07
2035 14.04 8.7 1003 8,89 10.78 9.7
2036 14.32 8.45 1023 8.02 10.98 9.4p
2037 1459 8.72 10.42 .32 11.19 972
2038 14.87 9.96 10.60 9.55 11.3¢ 3.96
2038 16.15 w0 10.80 .78 11.60 10.2¢
2040 1547 10.43 102 10.00 11.85 16.43

{1) For the purpose of determining: (1) when the Renewablo Qualifying Facity is entitied 1o renswable avolded cost pricas; and
(2} 1he ownership of Environmanta) Atlributes and the transfer of Green Tags to PaclfiCorp, the Renewabis Resource Sufficiency
Perlod ends Dacember 34, 2023, and the Renewable Resource Deficlency Perlod beglns January 1, 2024,

(2] The renewable avolded cost price during the Renewabte Resource Deficiency Period (2024-2040) has bean increased by en
integratlon charge of $2.55Mh ($2012].

{3) Dwiing the Renewable Resaurce Deficiency Pericd, the renewable avolded cost price for 2 Wind Qualifylng Faclilly witl be
adjusted by sdding the difference between the avolded integration costs and the Qualifying Faclity's integration costs. If the
Wind Qualtying Facillty is in PadfiCorp's balancing authority area (BAA), the adjustment is zero {injegration costs cancel each
other oul), If tha Wind Qualifying Facility is not in PacifiCom's BAA, $2.55/MWh ($2012) will b added for avolded integration
charges.

(4) Durlng Renewsble Resource Sufficlency Peried, he renewable avoided cosl price for a Wind Qualifying Facility has been
reduced by an inlegration charge of 32 55/MWh ($2012) for Wind Qualifying Facliiies located In PaciCorp's BAA, (In-system). If
a Wind Quallfying Fadliity is nol in PacifiCorp's BAA, $2.55/MWh (52012) will be added for avoided integration cherges.

(5) The renewabite avoided cost payment during the Renewable Resource Deliciency Perad (2024-2040) has been
increased by en integration charge of $2.55/MWh ($2012).

{continued)
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V PACIFIC POWER OREGON

A DISIDN OF PACIFICORP SCHEDULE 37
AVOIDED COST PURCHASES FROM

QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 7

Qualifying Facilities Contracting Procedure
Interconnection and power purchase agreements are handled by different funclions within the
Company. Interconnection agresments (both fransmission and dislribution level voltages) are
handied by the Company's transmission function {PacifiCorp Trensmission Services) while

power purchage agreements are handled by the Company's merchant function (PacifiCorp
Commerciai and Trading).

It Is recommended thaf the owner iniliate its request for interconnection 18 months ahead of the
anticipated in-service dale to allow time for studies, negofiation of agreements, engineering,
procurement, and construction of the required interconnection facilities. Early application for
interconnection wik halp ensure that necessary interconnection smangements proceed in a
imely manner on a paralle track with negotiation of the power purchase agreement.

1. Qualifying Facllities 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 {o make sales to the Company in the state of Oregon.

Such owners will be requlred to enter into a wrilten power purchase agreement with the
Company pursuant to the procedures set forth below.

l Process for Completing a Power Purchase Agreement
A Communications
Uniess othetwise direcled by the Company, all communications fo the Company
regarding QF power purchase agreements should be directed in writing as follows:

PacifiCorp

Manager-QF Contracis

825 NE Multnomah St, Sujte 600
Portland, Oregon 87232

The Company will respond to all such communications in a timely manner. i the
Company is unable to respond on the basls of incompiete or missing information from
the QF owner, the Company shall indicate what addilional information is required.

Thereafter, the Company will respond in a Gmely manner following receipt of all
required information,

(continued)
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AVOIDED COST PURCHASES FROM
QUALIFYING FACILITIES OF 10,000 KW ORLESS

SCHEDULE 37

Page 8

8. Procedures

1.

The Company's approved generic or standard form power purchase
agreemerts may be obtained from the Company's website
at www pacificorp.com, or if the owner is unable 1o obtain it from the website,
the Company will send a copy within seven days of a writlen request.

in order to obiain a project specific draft power purchase agreement the owner
must provide in writing to the Company, general project information required for
the completion of B power purchase agreement, indluding, but nof limited to:

{a) demonstration of ability to obtain QF status;

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

{c) generation technology and other reiated technology applicable to the
site;

{d) proposed site iocation;

{e} schedule of monthly power deliveries:

n calculation or determination of minimum and maximum annual
deliveries;

(g}  motive fores or fuel plam;

{h) proposad on-fine date and other significant dates required to complete
the milestones;

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

i) status of interconnection or transmission arrangements;

(k} point of defivery oy interconnection;

The Company shall provide a draft power purchase agreement when all
information described in Paragraph 2 above has been received in writing from
lhe OF 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 inciuding cufrent standard avoided cost prices andfor
other optional pricing mechanisms as epproved by the Public Hifity
Commission of Qregon in this Schedule 37.

If the owner desires b proceed with the power purchase agreementi after
reviewing the Company's draft power purchase egreement, it may request in
writing that the Company prepare a finai draft power purchase agreement. In
connection with stch request, the owner must provide the Company with any
addiiional or clarified project information that the Company reasonably
determines to be necessary for the preperation of a final draft power purchase
agreement. Within 15 business days following receipt of all information
requesied by the Company in this paragraph 4, ihe Company will provida 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

H.

may &ither prepare another set of written comments and proposals or
approve the final draft power purchese agreement, ¥ the owner
prepares written comments and proposals the Company will respond in
15 business days to lhose 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 Cempany’s execution a
completely executed copy will be retumed 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
execuled by both parties,

Process for Negotiating Interconnection Agreements

[NOTE; Section lI applies only to (JFs connecting directly to PacifiCorp's electrical
system. An off-system QF should contact its local utility or transmission provider to

determing the interconnection reguirements and wheeling arrangemant necessary to
maove the power to PacifiCorp's system.}

In addition te negotisling & power purchase agreement, QFs intending to make sales to
the Company are aiso required to enter into an interconnection agreament that govems
the physical interconnection of the project to the Company's transmisslon or distribution
system. The Company’s obligation to make purchases from e QF is conditioned upon
the QF completing all necessary interconnection arrangements, It is recommendad that
the owner iniliate its request for interconnaction 18 months ahead of the anticipated in-
service date to help ensure that necessary interconnection arrangsments proceed in a
timely manner on a parallel track with negotiation of the power purchase agreement.

Because of functional ssparation requirements mandaied by the Federa! Energy
Regulatory Commission, interconnection 2nd power purchase agreements are hendled
by different Runctions within the Company. Inferconnaction agreemenis (both
transmission and distribution level voitages) are handled by the Company's
transmission function {including but not ¥mited to PacifiCorp Transmission Services)
while power purchase sgreements are handied 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

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

PacifiComp

_ Director — Transmission Sendces

B25 NE Multnomah 5, Suile 16C0
Partiand, Oregon 97232

Based on the project size and other cheracteristics, the Company wilt direct the QF
owner 1o tha appropriate individual within the Company’s transmission function who will
be responsible for negotiating the interconnection agreement with the QF owner.
Thereafier, the QF owner should direct all communications regarding interconnection

agreements to the designated Individual, with a copy of any written communications o
the address set forth above.

B. Procedures

Generally, the interconnection process involves (1) initlating a request for
interconnection, {2) undertaking studies to determine the system impacts associated
with the interconnection and the design, cosl, and schedules for constructing any
necessary interconnection facilities, and (3) executing an interconnection agreement fo
address faciiity construction, tesling, acceptance, owmnarship, operation and
maintenanca 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 Dislibution System, the Company wili process the interconnection
application through PacifiCorp Transmission Services.

P.U.C. OR No. 36

Issued August 11, 2014
R Bryce Dalley, Vice President, Regufation
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EXHIBIT H
GREEN TAG ATTESTATION AND RILL OF SALE

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

Facility name and location: Fuel Type:

Capacity (MW): Operational Date:

Energy Admin. ID no.:

Dates MWh generated

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

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

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



Seller's Contact Person: [ ]

WITNESS MY HAND,

a

By

fts

Date:

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

THIS POWER PURCHASE AGREEMENT, entered into this \Q—g' day of
Q_M, 201G , is between Tumbleweed Solar LLC, "Seller” and PacifiCorp (d/b/a

acific Power & Light Company), an Oregon corporation acting in is 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 Deschutes solar facility
for the generation of electric power, including interconnection facilities, located in Deschutes

County, Oregon with a Facility Capacity Rating of 9,900 -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 December 16, 2016 (“Scheduled Initial Delivery Date™); and

C. Seller intends to operate the Facility as a Qualifying Facility, commencing
commercial operations on December 16, 2016 (“Scheduled Commercial Operation Date™);
and

D. Seller estimates that the average annual Net Energy to be delivered by the Facility
to PacifiCorp is 19,786,000 kilowatt-hours (kWh), which amount of energy PacifiCorp will
include in its resource planning; and

E. Seiler shall (choose one} X sell all Net Output to PacifiCorp and purchase its ful)
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 Selier following completion of construction of the Facility, describing the Facility as
actually built.

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

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

1.4 “CAMD” means the Clean Air Markets Division of the Environmental Protection

Agency or successor administrator, or any state or federal entity given jurisdiction over a
program involving transferability of Green Tags.

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

1.5.1 PacifiCorp has received a cerfificate 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 hy

this Agreement and in accordance with all other terms and conditions of
this Agreement;

1.5.2 The Facility has completed Start-Up Testing;

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

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

1.5.6 PacifiCorp has received an e¢xecuted copy of Exhibit F—Seller's
Interconnection Request.

1.6  “Commission” means the Oregon Public Utilities Commission.

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

1.8 “Contract Year” means a twelve (12) month period commencing at 00:00 hours
Pacific Prevailing Time (“PFT”"} on Janvary 1 and ending on 24:00 hours PPT on December 31;
provided, however, that the first Contract Year shall commence on the Commercial Operation

Date and end on the next succeeding December 31, and the last Contract Year shall end on the
Termination Date.

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

1,10 “Default Security”, unless otherwise agreed to by the Parties in writing, means
the amount of either a Letter of Credit or cash placed in an escrow account sufficient to replace
twelve (12) average months of replacement power costs over the tenn of this Agreement, and
shall be calculated by taking the average, over the term of this Apreement, 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 Effcetive Date of this
Apreement.

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

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

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

avoidance of the emission of any gas, chemical, or other substance to the air, soil or water.
3



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

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

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

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

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

1.18 “Generation Interconnection Agreement” means the generation interconnection
agreement to be entered into separately between Seller and PacifiCorp’s transmission or
distribution department, as applicable, providing for the construction, operation, and
maintenance of PacifiCorp’s interconmnection facilities required to accommodate deliveries of

Seller’s Net Output if the Facility is to be interconnected directly with PacifiCorp rather than
another electric utility.

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

not needed to ensure that there are zero net emissions associated with the generation of
electricity.

1.20 “Green Tag Reporting Rights” means the exclusive right of a purchaser of Green
Tags to reporl exclusive ownership of Green Tags in compliance with federal or state law, if
applicable, and to federal or state agencies or other parties at such purchaser's discretion, and
include reporting under Section 1605(b) of the Energy Policy Act of 1992, or under any present

or future domestic, international, or foreign emissions trading program or renewable portfolio
standard.

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

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

124 “Maximum Annuai Delivery” shall have the meaning set forth in Section 4.3.
125 “Minimum Annual Delivery” shall have the meaning set forth in Section 4.3.

126 *Nameplate Capacity Rating” means the full-load ¢lectrical 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, kilowaits, volts, or other appropriate units. Usually indicated on a nameplate
attached to the individual machine or device.

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

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

1.29 “Net Replacement Power Cos(s™ shall have the meaning set forth in Section
11.4.1.

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

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

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

1.33 “Prime Rate” means the publicly announced prime rate for commercial loans to
large businesses with the highest credit rating in the United States in effect from time to time
5



quoted by Citibank, N.A, If a Citibank, N.A. prime rate is not available, the applicable Prime
Rate shall be the announced prime raie for commercial loans in effect from time to time quoted
by a bank with $10 billion or more in assets in New York City, New York, selected by the Party
to whom interest based on the Prime Rate is being paid.

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

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

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

1.37 “Remewable Resource Sufficiency Period” means the peried from 2014 through
2023.

1.38 “Replacement Price” means the prce at which PacifiCorp, acting in a
commercially reasonable manner, purchases for delivery at the Point of Delivery a replacement
for any Net Outpui that Seller is required to deliver under this Agreement plus {i) costs
reasonably incurred by PacifiCorp m purchasing such replacement Net Output, and (ii)
additional ftransmission 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 reasonahle manner (but
not includimg any penalties, ratcheted demand or similar charges).

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

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

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



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

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

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

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

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

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

SECTION 2: TERM; COMMERCIAL OPERATION DATE

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

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

By September 15, 2015, Seller shall pravide PacifiComp with a copy of an executed
Generation Interconnection Agreement, or wheeling agreement, as applicable, which shall be
consistent with all material terms and requirements of this Agreement.

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

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

2.3 Seller shall cause the Facility to achieve Commercial Operation on or before the
Scheduled Commercial Operation Date. If Commercial Operafion 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 December
15, 2036 [enter Date that is no later than 20 years after the Scheduled Initial Delivery Date]
(“Termination Date™).



SECTION 3: REPRESENTATIONS AND WARRANTIES

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

3.1

3.1.2

313

314

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

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

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

The execution and delivery of this Agreement does not coniravene 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).

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

321

3.2.2

3.23

3.2.4

Seller is a corporation duly organized and validly existing under the laws
of Delaware.

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 apnd 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.

g



325

326

327

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

The Facility is and shall for the term of this Apgreement 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 writfen 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
pexus with the Seller or the Facility, stating that the Facility is a QF and
providing sufficient proof (including copies of all documents and data as
PacifiCorp may request} demonstrating that Seller has maintained and will
continue to maintain the Facility as a QF.

Compliance with Ownership Requirements in Commission Proceedings
No. UM 1129 and UM 1610. Seller will not make any changes in its
ownership, control, or management duning 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 docummentation and information that the Seller identifies
as confidential except PacifiCorp will provide all such confidential
information the Public Utility Commission of Oregon upon the
Commission’s request. These ownership requirements, as well as the
dispute resclution provision goveming any disputes over a QF’s
entitlement to the standard rates and standard contract with respect to the
requirements, are detailed in Schedule 37.




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

.

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.

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.

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.

[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 affirns and adopis all warranties of this Section
3.2.8, and therefore is not required to post security under
Section 10; or

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

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

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

4.2  Average Annual Generation. Selier estimates that the Facility will generate, on
average, 19,786,000 kWh per Coniract 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. Selier shall make available from the Facility a
minimum of 10,750,000 kWh of Net Output during each Contract Year, provided that such
minimum for the first Contract Year shall be reduced pro rata io reflect the Commercial
Operation Date, and further provided that such minimum Net Qutput 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 2 maximum of 26,750,000
kWh of Net Qutpui during each Contract Year (“Maximum Apoual Delivery”). Seller’s basis
for determining the Minimum and Maximum Annual Delivery amounts is set forth in Exhibit D.

44 Deliveries in Deficit of Delivery Qbligation. 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.

45  Energy Delivery Schedule. Seller has provided a monthly schedule of Net Energy

expected to be delivered by the Facility (“Emergy Delivery Schedule™), incorporated into
Exhibit D,

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

SECTION 5: PURCHASE PRICES

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

Fixed Price Standard
. Fixed Price Renewable
Firm Electnc Market

A copy of Schedule 37, and a table summarizing the purchase prices under the pricing option
selected by Seller, is attached as Exhibit G.

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

53 (Fixed Price Renewable Seller Only). In the event Seller elects the Fixed Price
Renewable pricing method, PacifiCorp shall pay Secller the applicable On-Peak and Off-Peak
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rates specified in Schedule 37 during the first fifieen (13} years after the Scheduled Initial
Delivery Date, Thereafter, PacifiCorp shall pay Seller Firm Electric Market,

5.4  For all Excess Qutput and for all Net Output delivered prior to the Commercial
Operation Date, PacifiCorp shall pay Seller 93 percent of a blended market index price for day-
ahead firm energy at Mid-Columbia, California Oregon Border (COB), Four Corners and Palo
Verde market indices as reported by the Intercontinental Exchange (ICE), for the On-Peak and
Qff-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 Atiributes

5.5.1 {Fixed Prce Standard Seller Only): PacifiCorp waives any claim to Seller’s

ownership of Environmental Attnibutes under this Agreement throughout the
Term.

5.5.2 ({Fixed Price Renewable Scller Only): PacifiCorp waives any claim to Seller’s
ownership of Environmental Atiributes during the Renewable Resource
Sufficiency Period, and any peniod within the Term of this Agreement after
completion of the first fifteen (15) years after the Scheduled Initial Delivery Date.
Subject 1o the foregoing, Seller shall transfer the Green Tags to PacifiCorp in
accordance with Section 4.5 during the Renewable Resource Deficiency Period.

SECTION 6: OPERATION AND CONTROL

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

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

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

6.5 Unplanned QOutapes. 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 forcc), Seller immediately shall potify PacifiCorp of the necessity of such
unscbeduled 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 Protcssional Engineer to PacifiCorp attached
hereto as Exhibit D-2, certifying that the implementation of the fuel or motive force plan can
reasonably be expected to provide fuel or motive force to the Facility for the duration of this
Agreement adequate to generate power and energy in quantities necessary to deliver the
Minimum Annual Delivery set forth by Seller in Section 4.

14



SECTION 8: METERING

8.1  PacifiCorp shall design, furnish, install, own, inspect, test, maintain and replace all

metering equipment required pursvant 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 tenms 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 purcbased 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
QOutput is to be wheeled to PacifiCorp by another utility, meter inspection, testing, repair and
replacement will be performed in accordance with the terms of PacifiCorp’s interconnection
agreement with such utility. If any of the inspections or tests discloses an error exceeding two
percent (2%), cither 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 Rilling 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 Seetion 9.1. In the event PacifiCorp determines it has overpaid Seller (for
Excess Quiput or otherwise}, PacifiCorp may adjust Seller’s future payment accordingly in order
to recapture any overpayment in a reasonable time.

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

plus twa 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.

15



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 seleciion only):

Cash Escrow
___ Letter of Credit
____ Senior Lien
__X__ Step-in Rights
__ Seller has adopted the Creditworthiness Warranties of Section 3.2.8.

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

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

10.1 Cash Escrow Security. Seller shall deposit in an escrow account established by
PacifiCorp in a banking institution acceptable to both Parties, the Default Security. Such sum
shall cam 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 gnaranty from a party that satisfies the Credit Requirements, in a form
acceptable to PacifiCorp in its discretion, or (b) a Letter of Credit in favor of PacifiCorp. To the
extent PacifiCorp receives payment from the Default Security, Seller shall, within fifteen (15)
days, restore the Default Security as if no such deduction had occurred.

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

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

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

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

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 obligaticn, 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 shali 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 conlrol of, and operate the Facility
that is equal to or superior to PacifiCorp’s right under this Section 10.4,

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

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

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

in the event PacifiCorp is in possession and conirol of the Facility for an interim period,
Seller shall resume operation and PacifiCorp shali relinguish 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

(i)} has cured any Events of Default of Seller which allowed PacifiCorp to exercise its rights
under this Section 10.4.
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In the event that PacifiCorp is in possession and control of the Facility for an interim period,
the Facility Lender, or any nominee or transferce thereof, may foreclose and take possession of
and operate the Facility and PacifiCorp shall relinquish its nght to operate when the Facility
Lender or any nominee or transferee thereof, requests such relinquishment.

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

SECTION 11: DEFAULTS AND REMEDIES

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

11.1.1 Breach of Material Term. Failure of a Party to perform any material obligation
imposed upon that Party by this Agreement (including but not limited to failure by Seller to meet

any deadline set forth in Section 2) or breach by a Party of a representation or warranty set forth
in this Agreement.

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

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

i1.1.4 Material Adverse Change. A Material Adverse Change has occurred with respect
to Seller and Seller fails to provide such performance assurances as are reasonably requested by
PacifiCorp, including without limitation the posting of additional Default Security, within thirty
{(30) days from the date of such request;

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

11.1.6 Underdelivery. If Seller’s Facility has a Facility Capacity Rating of 100 kW or
less, Seller’s failure to satisfy the minimum delivery obligation of Section 4.3 for two (2)

consecutive years; else Seller’s failure to satisfy the minimum delivery obligation of Section 4.3
for one year.
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11.2 Noiice; Opportunity to Cure.

11.2.1 Notice. In the event of any default hereunder, the non-defaulting Party must notify

the defaulting Party in writing of the circumstances indicating the default and outlining the
requirements to cure the default.

11.2.2 Opportunity to Cure. A Party defaulting under Section 11.1.1 or 11.1.5 shall have
thirty (30) days to cure afier 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 peniod, and (c) the defaulting Party
commences the cure within the original thirty (30) day pertod and is at all times thereafter
diligently and continnously proceeding to cure the failure.

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

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

i1.3 Termination.

11.3.1 Notice of Termination. If a default described herein has not been cured within the
prescribed time, above, the non-defaulting Party may terminate this Agreement at its sole
discretion by delivering written notice to the other Party and may pursue any and all legal or
equitable remedies provided by law or pursuant to this Agreement; provided, however that
PacifiCorp shall not terminate: (a} for a default under Section 11.1.5 unless PacifiCorp is in a
resource deficient state during the period Commercial Operation is delayed; or (b) for a defanit
under Section 11.1.6, unless such default is matenial. 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 writien document ratifying the terms of this
Apreement.

11.3.2 Damages. If this Agreement is terminated as a result of Seller’s default, Seller
shall pay PacifiCorp the positive difference, if any, obtained by subtracting the Contract Price
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from the sum of the Replacemeni 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 detiver the replacement power
to the Point of Delivery, and the estimated administrative cost to the utility to acquire
reptacement 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 Seiler owes PacifiCorp
ansing from such default.

114 Damages.

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

11.4.2 Recoupment of Damages.

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

Default Security Unavailable. If Seller has not posted Default Security, or if PacifiCorp has
exhausted the Default Security, PacifiCorp may collect any remaining amount owing by partially
withholding future payments to Seller over a reasonabie period of time, which period shall not be
less than the period over which the defauit occurred. PacifiCorp and Seller shall work together
in good faith to establish the period, and monthly amounts, of such withholding so as to avoid

Selier’s defauli on its commercial or financing agreements necessary for its continued operation
of the Facility.

SECTION 12: INDEMNIFICATION AND LIABILITY

12.1 Indemnities.

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

or suit as may be caused solely by the fault or gross negligence of PacifiCorp, its directors,
officers, employees, agents or representatives.

Indemnity by PacifiCorp. PacifiCorp shall release, indemnify and hold harmless Selier, 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 wndertaking 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 wtility 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 QR OTHER SPECIFIED MEASURE OF DAMAGES EXPRESSLY
PROVIDED FOR IN THIS AGREEMENT, NEITHER PARTY SHALL BE LIABLE TO THE
QOTHER PARTY TFOR SPECIAL, PUNITIVE, INDIRECT, EXEMPLARY OR
CONSEQUENTIAL DAMAGES, WHETHER SUCH DAMAGES ARE ALLOWED OR
PROVIDED BY CONTRACT, TORT {INCLUDING NEGLIGENCE), STRICT LIABILITY,
STATUTE OR OTHERWISE.

SECTION 13: INSURANCE (FACILITIES OVER 200KW ONLY)

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

policy, certified as a true copy by an authorized representative of the issuing insurance company,
shall be furnished to PacifiCorp.

13.2 Required Policies and Coverages. Without limiting any liabilities or any other
obligations of Seller under this Agreement, Seller shall secure and continnously carry with an

21



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

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

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

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

13.4 Al liability policies required by this Agreement shall include provisions that such
jnsurance 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 op a "claims-made" basis shall be maintained by
Seller for a minimum period of five (5} years after the completion of this Agreement and for

such other length of time necessary to cover liabilities arising out of the activities under this
Agreement.

SECTION 14: FORCE MAJEURE

14.1 As used in this Agreement, “Force Majeure” or “an event of Force Majeure”
means any cause beyond the reascnable 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, hightning, 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 expceted 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
senience of this paragraph. Force Majeure, however, specifically excludes the cost or
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availability of fuel or motive force resources to operate the Facility or changes in market
conditions that affect the price of energy or transmission. If either Parly 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, pravided that:

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

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

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

14.2 No obligations of either Party which arose before the Force Majeure causing the
suspension of performance shall be excused as a resuit 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 parinership 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 abligations under this Agreement.

SECTION 16: CHOICE OF LLAW

This Agreement shall be interpreted and enforced in accordance with the laws of the State of

Oregon, excluding any choice of law rules which may direct the application of the laws of
another jurisdiction.

SECTION 17: PARTIAL INVALIDITY

It is not the intention of the Parties to violate any laws governing the subject matter of this
Agreement, If any of the terms of the Agreement are finally held or determined to be invalid,
illegal or void as being contrary to any applicable law or public policy, all other terms of the
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Agreement shall remain in effect. If any terms are finally held or determined to be invalid,
illegal or void, the Parties shall enter info 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 mghts with respect to a default under this
Agreement or with Tespect 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
defauit 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 bereof shall be binding upon and inure to the benefit of the
respective successors and assigns of the Pasties. No assignment hereof by either Party shall
become effective without the written consent of the other Party being first obtained and such
consent shall not be unreasonably withheld, conditioned or delayed. Notwithstanding the
foregoing, either Party may assign this Agreement without the other Party’s consent to a lender
as part of a financing transaction or as part of (a) a sale of all or substantially all of the assigning
Party’s assets, or (b) a merger, consolidation or other reorganization of the assigning Party.

SECTION 22: ENTIRE AGREEMENT

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

SECTION 23: NOTICES

23.1 All notices except as otherwise provided in this Agréement 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.

Natices PacifiCorp Seller

All Notices PacifiCorp Satum Power Corp C/O S&W
825 NE Multnomah Sweet . .
Portland, OR 97232 100 Mill St. Unit F

Attn: Contract Administration, Snite 600 | Atin: Jeremy Goertz
Phone: (5(3) 813 - 5380
Facsimile: (503) 813 - 6291 New Hamburg, Ont, N3A 1R}

Duns: 00-790-8013 Phone: 866-861-8654
1T 1 83-024
Federal Tax ][} Number: 23 6090 Fax: 519-220-5912

Tax 1D 30-082995%

All Invoices: {same as street address above} (same as street address above)
Attn: Back Office, Suite 700 Attn: Accounts Payable
Phone: (503) 813 - 5578 ‘
Facsimile; (503) 813 — 5580 Phone: 866-961-8654

Fax: 519-220-5912

Scheduling: {same as street address above) {same as strect address above)
Attt Resource Planning, Suite 600 Atin: Jeremy Goertz
Phone: (503) 813 - 6050 ]
Facsimile: (503) 813 ~ 6265 Phone: 866-961-8654
Fax: 519-220-5912
Payments: {same as sireet address above) (same as street address above)
Atn: Back Office, Suxte 700 Altn; Accounis Receivable
Phone: {503) 813 - 5578 .
Facsimile: (503) 813 - 5580 Phone: $66-961-8654

Fax: 519-220-5%12

Wire Transfer; Bank One N.A, Available upon request
ABA:

ACCT:

NAME: PacifiCorp Wholesale

Credit and (same as street address above) (same as strect address above)
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Natices PacifiCorp Seller
Collections: Attn: Credit Manager, Sute 700 Atin: Saturn Credit
Phone: (503} 813 - 5684 R
Facsimile: (503) 813 — 5609 Phone: 866-961-8654
Fax: 519.220-5912
With Additional {same as street address above) same as street address above)
Notices of an Eve:_:t of Attn: PacifiCorp General Counsel Arn: Counsel
Default or Potential Phone: {503) 813-5029
Event of Default to: Facsimile: (503) 813-7252 Pheone: 866-961-8654
Fax: 519-220-5912

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

PacifiCorp Tumbleweed Solar LLC
By: \ By:

Aﬂ/{ Name:{Brpce Griswold Name;
Title: Director, Short-Term Origination Title:

and QF Contracts

Oy 12 )DDL%
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IN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be executed in their
respective names as of the date first above written.

PacifiCorp Tumbleweed Solar LL.C
By: By: g l éf(@k‘
Name: Bruce Griswold Name: Q l—\'u_,.[’_‘g)-{.‘:t
Title: Director, Short-Term Origination Title: 1/ /).

and QF Contracts
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ADDENDUM A
Jury Trial Waiver

PacifiCorp and Tumbleweed Solar LLC (“Tumbleweed”) 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 Tumbleweed 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
HERETQ WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF
LITIGATION DIRECTLY OR INDIRECTLY ARISING OQUT 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.

B ot ol
This Addendum A to the PPA is executed and made effective this }2/ day of -

2015.

cifi Tumbleweed Solar LLC

By By: | ﬁ:/
NMCMSWOM Name: {‘\)Pﬂ.,] RO\'r N

Title: Director, Short-Term Origination Title: [/ﬂ P
and QF Contracts

W 1L 20t%




EXHIBIT A

DESCRIPTION OF SELLER’S FACILITY
[Seller to Complete]

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

Number of inverters: 165_

Model: Danfoss MLX 60

Number of Phases: 3

Rated Qutput (kW): 3,900 Rated Qutpnt (kVA): 9,500

Rated Voltage (line to line): 480V

Maximum kW Qutput: 9,900 Maximum kVA Qutput: 9,900 kVA
Minimam kW Qutput: 0

Facility Annual Degradation Rate: 0.7 %

Facility Capacity Rating: 9,900 kW.

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

Station service requirements, and other loads served by the Facility, if any, are described
as follows:

Transformer: 70% , Tracker Motor:- %, Data Acquisition and Aux Loads: 30%

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

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

GPS: Lat 44.186, T.ong-121234
Parcel ID: 130521

Power factor requirements: Power Factor Range — 0.8 Leadmg, 0.8 Lagging

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



EXHIBIT B
SELLER’S INTERCONNECTION FACILITIES
fSeller to provide its own diagram and description}

POINT OF DELIVERY /SELLER’S INTERCONNECTION FACILITIES

Instructions to Seller:

1.
2.

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

of the Point of Delivery.

1.

The point of delivery and point of metering are at the high side of the step-up transformer at the Point of
Interconnection, jocated on Circuit 50184, Facility Point 01416012.0135560, out of the Deschutes
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 ihe System Tmmpact Study Q0613.

The project site map and one-line diagram are attached.
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EXHIBIT C
REQUIRED FACILITY DOCUMENTS

REQUIRED OF ALL FACILITIES:
QF Certification: QF15-005-000
Interconnection Agreement:
Fuel Supply Agreement, if applicable
Qualifying Reporting Entity (QRE) Agreement:
Retail Electric Service Agreement:
Permits:
+ Conditions} Use Permit or alternative zoning approval as applicable by Lhe local jurisdiction
« Building Permit
s  Electrical Permit (as applicable)
+ 1200C Consiroction Stormwater General Permit {as applicable)

REQUIRED IF SELLER ELECTS TO GRANT SENIOR LIEN OR STEP-IN RIGHTS:
Deed or Lease to Facility Premises: Option to Purchase from Pamela Bohn and Robert
Jeans Co-Trustees for the Trust
Preliminary Title Report of Premises: Dated 10/30/2014 was provided
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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ADDENDUN TO REAL ESTATE SALE AGREEMENT
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AGOVE.

Tho Luyer and sgller arcknowledge that the esruest _£axr1:e e of ths subjetl proparty
L tha' mtunt of $3980.00 1o sbhart by $20.90, Buyer ard seller ayree that ¥he §3980.00 ie a .
m!ﬂc.‘l.upt GAChBRE mﬂmit. Tha buger ool agiler IMIW money hans
Mm:mﬂrgﬂﬂunhtmmehmgg:mﬁnlmm Ihunho__gcjaﬁhemultnt
a wire trapsfor fus that wes 'charged to the carnewt '__nuﬂurm%mmm
sufficient funds wnd Feos, The partivs frrthur agres it the grems osmigich dum to Exit
mlwwnllumﬂMOOGMthahm:tmtmsmDoatmcxueoznL

All othes tecws vénaln onebanged.,

Buyer Big i S i MQ@L/M& ms’l_pm L 3

Buyer Signaiure —_ P&

Seller Slgnalze - . ' . Emte ' : i am. m. &
" Vem teust under Yast will of ’ w

Softer SgoaTe Die ' am.___ pm ¢

Hzredd % Jesns

Selfing Ursesob Lacry, Heory .. Listing Ucantes Zaxry Hwnzy

Tre mhshnu;ﬁm-u‘! for uine, Ealidy by Laery Haory pursuprl w o meuuhmﬂwm Rzl Exiwr Farme, L2

LINES WITHTHIS EYMBIL & REAUIRE A EGNATURE AND DATE

‘Gupyright Oregon Figal Extate Fome, LG 1968 - &3a wiew.arefornling.com

mmmmymmmmmmsmmmmmmm ne .| OREFem2
Prouscoed wits tiForm by diplog VRO Fotapn M o, Frsoi, Menon <550 o aiiiaripom Poga___of __ Poges




‘A‘ 15 OREGON AVE
Am e r ITI“ e (5413 38915;%??; ?ﬁﬂi‘ii 3890506

STATUS OF RECORD TITLE
Sammn Power October 30, 2014
10 Mil Street Unit F Title Number : 155946
New Bamburg, ON N3AIR1 Title Officer : CARRIE STEWART
Fec : $400.00

Attn: Christine Dwyer

We have searched the status of record title as to the following described property:
SEE EXHIBIT "A"
and dated as of October 17, 2014 at 7:00 a.m.

Vestees
THE ESTATE of JOANN D. JEANS, deceased

Said property is subject to the following on records matters:

EXCEPTIONS:

Tax information

Taxes assessed under Code No. 2-004 Map and Tax Lot Number 16 12 13 00 00503
Account No. 130521

1. The2013-2015 Taxes: 3168.06, UNPAID.

2. Taxes deferred, as disclosed by the 1ax roll, the premises herein described have been zoned or classified for farm

nse, At any time that said land is disqualified for such use the property will be subject 1o additional taxes or
penalties and interest.

NOTE: No liability is essumed if a financing statement is filed in the office of the County Clerk covering fixtures

wherein the land is described other than by metes and bounds, Lhe rectanguler survey system, or by recorded
lot and black.

3. Regulations, including levies, assessments, water and irmigation rights and easements far ditches and canals of
Cemtval Oregon Irrigetion District.

(No inquiry has been made, and i search is requested, a charge of $23.00 per account witl be added)

4. Therights of the public in and to that portion of the herein described property lying within the limits of public
roads, streets or highways.
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5. Right of way of Oregon Trunk Railway.

6. Easement, including the terms and provisions thereof, affecting the portion of said premises and for the purposes stated
therein
As pranted 1o: Bend Water, Light and Power Company
Recorded: August 6, 1926
{nsirument Mo.: 42-0268, Deed Records

7. Easement, including the terms and provisions thereol, ailecling the penion of seid premises and for the purposes stated
therein
As granted to: Pacific Power & Light Company
Recorded: Aupust 6, 1940
[nstrument Neo.: 59-0075, Deed Recordds

8. Agreement, including the terms and provisions thereof, recorded September 17, 1952, Instrument Ne. 102-0079,
Deed Records.

9. Easement, inclnding the terms and provisions thereof, affecting (he portion of said premises and for the purposes
sialed therein
As granted to: United States of America
Recorded: QOctober 19, 1971
Instrument No.:  179-774, Deed Records

10. Fasement end conditions and ptovisions contained therein, , including the terms and provisions thereof, in favor
of Reginald G. Halligan, etal, as described in Circuit Court Case No, 36241, Judgment Order dated Jenuary 22,
1985, for a roadway across the SE1/4 of the NW1/4 of Section 13, Towmship 16 South, Range 12, East of the
Willamette Mendian, Deschutes County, Oregon.

11. Easement for access and utilities and for use of existing domestic well as disclosed in document recorded March
27, 1986, lnstrument No. 119-597, Deschutes County Records.

12. Limited access provisions contained in Deed from State of Oregon, by and through ils Siale Highway
Commission, which provided that no right or casement of right of aecess to, from or across the State Highway
other than expressly therein provided for shall attach to the abutting property,

Recorded: April 30, 1991
Instrument No.:  233-2713, Deschutes County Records

13. Easement, including the terras and provistons thereof, affecting the portion of said premises and for the purposes
stated therein
As granted to: State of Oregon, by and through its Department of Transportation, Highway Division
Reeorded: April 30, 1991
Instrument No.:  233-2713, Deschules County Records

14.

Easement, including the terms and provisions thereof, affecting the portion of said premizes and for the purposes
stated therein

As granted to: U.8. West Communications
Recorded: January 28, 1993
Instrumertt No.:  289-0758, Deschutes County Records
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15. Due probate and administration of the Estatc of Joann D. Jeans deceased, which proceedings are pending in the
Circuit Court for Deschutes County, Oregon, Christopher J. Clark was appointed as personal representative.
Probate Na.: 03PBLO30BH
Attorney for Estate: None given

16. United States Department of the Interior Bureau of Land Management right of way Grant, including ihe terms and
provisions thereof, recorded December 25, 2009, Insirument No, 2009-54543, Deschules County Records.

NQOTE: Any map or sketch enclosed as an atiachrnent herewith is fumnished for information purposes only to aseist in
property location with reference to streets and other parcels. No representation is made as to accuracy end the
company assumes no liability for any loss occurring by reason of reliance thereon.

THIS IS NOT A TITLE REPORT, A COMMITMENT TQ ISSUE TITLE INSURANCE OR A GUARANTEE OF
ANY KIND. No liability is assumed with this repont. The fee charged for this setvice does nat include supplemental

reporis or other services. Further dissemination of the information in this report in & form purporting to insure title to
the herein described land is prohibited by law,

CASke

"Superior Service with Commitiment and Respeci for Cusiomers and Employees”
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EXHIBIT "A"

A parcel of land situgte in a portion of the West Half (W1/2) of Section Thirteen (13}, Township Sixteen (16)

South, Ranpe Twelve (12), East of the Willamette Meridian, Deschutes County, Oregon, more particularly
described as follows:

Commenecing at a %" pipe mooumenting the North % corner of said Section 13, Township 16 South, Range 12,
East of the Willamette Meridian, Deschutes County, Oregon, the initial point; thence S00°00'35"W along the
east line of the W1/2 nf said Section 13, 2498.65 feet to the south line of an existing 60 foot wide roadway
easement, and the True Point of Beginning; thence S00°00°'35"W along said East line, 1479.40 Feet to the South
Bne of the NE1/4SW1/4 of said Section; thence S89°49'41"'W along said Sonth line, 1326.94 feet to the West line
of said NE1/45W1/4; thence N#G°06'43"W along said West line, 976.13 feet tu the East line of said old right of
way (VW) of State Highway U.S. No. 97, being 50 feet from the centerline of said highway; thence N29°07'00"E
along said East R/W, 5§76.09 feet to the South line of said existing readway easement; thence N§9°47'00" along
said South Jine, 1048,79 feet to the True Point of Begioning.

EXCEPTING THEREFROM the right of way of the Oregon Trunk Railway,

ALSO EXCEPTING that portion deeded to the State of Oregon, hy and through its Department of
Transportation, by Warranty Deed recorded April 30, 1991 in Book 233, Page 2713, Deschutes County Records,
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EXHIBIT D-1
SELLER’S MOTIVE FORCE PLAN

A. MONTHLY DELIVERY SCHEDULES AND SCHEDULED MAINTENANCE

Month Average Energy

{(kWh)

January 907,000
February 1,061,000
March 1,596,000
Apnl 1,885,600
May 2,132,000
June 2,267,000
July 2,350,000
Augusi 2,264,000
September 1,927,600
October 1,603,000

November 943,000

December 851,000

Seller provide an estimate of the average monthly Net Cutput of the Facility, and explain the
basis for the estimate.

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). 10,750,000 is based on adverse maintenance condition
that could reduce operating output based on component failure of main equipment and lead
time for this equipment, adverse weather conditions during operation.

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

the estimate. 26,750,000 is based on exceptional weather performance and component
performance.

D-1-1
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PVSYST V6.24 Page /3
Grid-Connected System: Simulation parameters
Project : Deschutes County
Geographical Site Redmond Roberts Fleld Counlry United States
Situation Latitude 44.2°N Longitude 121.2°W
Time defined as Lagal Time Time zone UT-8 Altitude 933 m
Albedo 020
Metes data: Redmond Robkerts Fleld TMY - NREL: TMY3 hourly DB (1991-2005)
Simulation varlant :  Deschutes
Simulation date  07/08/14 13h46
Simutation parameters
Coilector Plane Orientation Tt 28° Aximuth  0°
5 Sheds Pitch 11.0m Colleclor width 4.00m
Inactive band Top G.O0m Bottom 0.00m
Shading limit angle Gamma 14.4%1° Qccupation Retlo  36.4 %
Horizon Freg Horizon
Mear Shadings Mutugl shadings of sheds
PY Array Characteristics
PY module Si-poly Model TSM-310 P44A
Manufacturer  Trina Solar
Number of PV modules In series 19 modules Inparaliel 2145 s¥ings
Totat number of PV modules Nb. modulas 40755 Unit Nom. Power 310 Wp
Array global power Nominal (STC) 42834 kWp  Atopersting cond, 11288 kWp (50°C)
Array operating chamcteristics (50°C}) Umpp 625V Impp 18049 A
Totel area Module area 73078 m?
Inverter Mode! ML §0, 400Vac
Manutaciurer Danfoss
Characterlstics Operaling Voltage 565-850 V Unit Nom, Power 60 kW AG
Inverter pack Nb. of invenlers 165 units Tolal Power 9900 kW AC
PY Asray loss factors
Arvay Soiling Losses 2 | Feb, | et | Ber | May | une | wby | Ava | S | O | Mov. | Dec
20% | 10% | 1.0% { 0% | OF% | 0% | 05% | O5% | 05% | 05% | 0% | 2.0%
Thanmnal Loss factor Uc {const] 290 Wim™ Uy iwind) 0.0 WimtK/{ mi
Wiring Otmmic Losg Globel zroy res. 0,31 mObm LoseFrection 0.8 % a2t 5TC
Module Qualizy Loss Lots Fraclion  0.0%
mModule Mismelch Losses Loss Fraclion 1.0 % at MPP
Incidance effatl, ABHRAE parametrizafon W=  i-to{toosl- 1) bo Pamam. .05
Sysiem s Taciods
AC loss, lrarsle o injection GAdvditage 209KV
Wims 8545 m 22240 mm? Less Fracion 10 % at BTG

Exiemal Irans{omnsr lon toss (24H comexion) 12354 W toss Fracion 0.1 % &t 5TG

Resistvalincaxclive losses 0.0 mOhm Lows Froclion  0.1% m §TC

Prysi Licensed o Satum Power Inc. {Cohade}
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PVSYST V6.24 Page 2/3
Grid-Connected System: Main results
Froject : Deschutes County
Simulation variant :  Daschutes
Main system parameters System type  Grid-Cennected
PV Field Orientation Sheds disposition, tit 28° arimuth  0°
PV modules Model TSM-310P14A Pnom 310Wp
PV Array Wb. of modules 40755 Pnom tolal 12634 kWp
Inverler Mode! WLX 60, 400Vac Pnom 60.0 kW ac
inverter pack Nb. of units  465.0 Pnom total 9900 kW ac
User's naeds Uniimited load {grid)
Main simulallon resulis
System Production Produced Energy 19786 MWh/year Specific prod. 1566 kWhkWp/year
Performance Ratio PR 855%
N ilzed {perh led kWp): Hominal power $2534 kWp Purormanss Retla PR
'" DS AL B T L T S A

GlobHor T Arb Globine GlobEtf EAmay E_Grid EftArTR EffSysR
KWhim® “C Whim? WWhim? MWh © MWh % %
January 60.56 0,20 788 T2 93 807 1504 14.54
Fabruary &66.0 253 2.8 87.6 1008 1061 14,86 14,48
March 1163 378 1424 1345 1647 1506 14.63 14.18
Aprit 1600 8.36 1747 185.2 1544 1885 14.07 13.64
May 186.2 0.27 198.9 1887 2198 212 13.98 13.56
June 2731 16.08 2155 205,0 2335 2267 13.70 13.30
July 230.% 15.65 276 216.8 2420 350 1345 13.08
August 2027 17.45 2173 207.4 pafic] 2284 13.58 1318
September 148.6 14.45 181.1 173.0 1988 1927 13,87 13.45
Ociober 102.0 8.2 1451 135.8 1655 1603 1442 1397
Novemnber 5.4 182 218 T ars 943 15,068 14 58
December 422 1.23 748 68,1 882 851 14.91 14,39
Year 1590.5 8,75 1830.8 1735.8 20911 19785 14.10 1367
Legands: GinbHor Horizortal global imadiatian EArray Effeclive energy et the output of The amay
T Amb Ambisnt Temparalure E_Grd Enempy injected into grid
Globing Glbel incident In coll. plane ENARR Effic. Eout amay { mugh armsa
GlotEN Effective Glabal, corr, for IAM end shadings  ENSysR Effic. Eoud system / rough ares

Pgys! Licensed lo Satum Power lnc. {Cansda)
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Project : Deschutes County
Simulation varlant .  Deschutes

Grid-Connecied System: Loss diagram

Main system parameters Syslem type  Grd-Connected

PV Field Orientation Sheds disposition, tift 28° azimuth 0°

PV modules Modef TSM-310 P14A Pnom 310 Wp

PV Asray Nb. of modules 40755 Priom lotal 12634 kWp
inverier Modet MLX 80, 400Vac Prom 60.0 kW ac

Inverler pack Mb. of units  165.0 Pnom totat 9900 KW ac
User's needs Unlimtled load (grid)

16881 ¥Whim?
-18%
2.7%
-0.6%
1736 KWhim® * 79078 m? coll,
eficiency al STC = 18.00%
216058 MWh
-0.7%
-36%
1.0%
-0.5%
20704 MWh
-1.8%
-1.4%
™ 0.0%
N 0.0%
s 0,6%
20017 MWh
N .0.6%
~ 0.6%

18766 MWh

t.oss diagram over the whole year

Horiromal gicbal imadiation

+18.1% Glcbal incident in coll. plane

Near Shadings: imadiance loss

[AM tatdor on globel

Sailirg loss factor

ERective iradlance on cotlactors
PY conversion

Array nominat erergy (at STC effic.)
PV loss dus to Irradianca level

PV loes dus to Ismparaturg

Module amay mizmatch loas

Ohmic wirkp lare
Array virtual ehergy et MPP

Inverier Loss durng cperation (efficiency)
Inverter Loss aver nominal inv. power
Invetiee Loss due o power threshold
inverter Loss over nominal iny. woitags
Inverler Loss due 1o waltage thrashaid
Avaliable Energy ot inverler Output

AG obmic Joss
External transfo kiss

Eneargy injucted inlo grid

Pysyst Licensed to Sawm Power Inc. [Canade}




EXHIBIT D-2

ENGINEER’S CERTIFICATION OF
MOTIVE FORCE PLAN

Seller provide a written declaration from a Licensed Professional Engineer to Paci Corp that the Facility is likel
capable under average conditions foresecable during the term of this Agreement of meeting Seller’s estimated
average, inaxizum, and minomup Net Oulput,

See Attached Letter



Qclober 17, 2014

leremy Goertz

Vice President — Construction/Business Development
Saturn Power

100 Miit St. Unit F

New Hamburg, Ont, N3A JR1
jeoerz@saturmpower.ca

RE: Deschutes County 12.6MW Photovoltaic Instafiation
Estimated Annugl Production Model

Dear Jeremy,

Wa were retalned o evaluste the estimated annusl preduction at the proposed photovoltalc {PY] installation
mentioned above. We were provided egulprnent specifications, array information, and project tacation by Satum

Powet.

We certify that the implamentation of the new PV installation can reasonably be expected to provide annual
energy production above the minimum value of 10,750 MWh per yeat. The anticipated average production will
he approximately 19,786 MWh per year,

The production is based on the output from the PYSyst modeling software and {s an Industry-accepted
performance tool: We independently verified these results using another industry-accepted software, PVWatts.

Fléase let me know if you have ahy additionat questions,

Sincerely,

Joseph Payne, P.E. \
{503} 3294643

Page1of1




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 ltmited to, such procedures and systems as the following:

. Road construction

. Rebar and conduit placement

. Concrete placement and testing

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

. Mechanical sysiem—trackers, mounting structures, tracker conurols

. Factory testing of inverters and transformers by the manufacturer

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

. Fuse tests

. Tennination 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 setlings/transfer wrip/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 representalive of Contractor.
Owmer shall observe and witness QA/QC as necessary and at its discretion. A qualifsed field engineer/QA
representative of Contractor shall daie and sign documentation indicating completion and acceptance of cach onsite
QA/QC 1est 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 systemns
perform as required by the contract documents and are ready to be tumned over to Ownes, As the construction and
instailation of the systems nears completion, Contractor shall prepare punch lists and conduct system walk-downs,
sub-sysiem and system checkouts, startups, testing, and furnovers.

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

. Safety plan during slartup and commissioning

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

. Detailed procedure for PV Plant startup, including switching sequencing

. Confirm testing and enesgizing 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 Jeast 13 minutes of operation, taking and recording PV Plant
operating dala—such as bul not limited to MWDC, MWAC, VDC, VAC, IDC, 1AC, Solar Radiation, etc.

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

. Testing the communication system for offsite monitoring

E-1



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 suceessful 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 operabie.



EXHIBIT F

SELLER AUTHORIZATION TO RELEASE
GENERATION DATA TO PACIFICORP

See attached letter






EXHIBIT G
SCHEDULE 37 AND PRICING SUMMARY TABLE

On-Peak Off.Peak

{cents/kK'Wh) {cents/KWh)
2016 3.85 2.84
2017 4.06 3.01
2018 4.33 3.20
2019 4.55 3.41
2020 4.78 3.84
2021 4,92 4,25
2022 5.58 483
2023 5.79 502
2024 8.84 7.36
2025 o.M 7.4%
2026 9.17 7.64
2027 0.34 7.78
2028 9.52 7.94
2029 9.68 8.11
2030 8.85 8.28
2031, up to but not
including
December 186,
2031 10.03 B.A6
From December
16, 2031 through
the Termination Price specified by Section 5.2 of the
Date Agreement




%PACIFIC POWER OREGON

A DIVISION OF PACIFICORP

SCHEDULE 37
AVOIDED COST PURCHASES FROM
QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 1
Available
To owners of Qualifying Faciiities making sales of eleciricity to the Company in the State of
Oregan,
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{e), and located at the same site, has a
nameplate capacity of 10,000 kW or less, Owners of these Qualifying Facifities will be required
to enter into a written power sales confract with the Company.

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

Qualifying Facilities
Qualifying cogeneration faciliies or qualifying small power produclion faciiities within the

meaning of section 201 and 210 of the Public Utility Regulatory Policies Act of 1978 (PURPA),
16 U.8.C. 796 and 824a-3.

Qualifying Electricity
Electricity that meeis the requirements of "qualifying electricity’ set forth in the Oregon
Renewable Portfolio Slandards; ORS 469A.010, 469A.020, and 469A.025.

Renewable Qualitying Facility
A Qualifying Facility that generates Qualifying Electricity.

Wind Qualifying Facliity

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

Baseload Renewable Qualifying Facility

A Renewable Qualifying Facility that generates Qualifying Eleciricity using any qualifying
resource other than wind or solar,

Small Power Production Facility

A facility which produces electric energy using as a pAmary 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 850 megawatts,

On-Peak Hours or Peak Hours

Qn-Peak hours are defined as 6:00 a.m. to 10:00 p.m. Pacific Prevailing Time Monday through
Saturday, exctuding 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 Apri? and for the period
between the last Sunday in Qotober and the first Sunday in November.

{continued}
P.U.C. OR No. 36 - First Revision of Sheet No. 37-1
Canceling Original Sheet No. 37-1
Issued August 11, 2014 Effective for service on and after August 20, 2014

R. Bryce Dalley, Vice President, Regutation Advice No. 14-007
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RACIFIC PCWER OREGON

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

Definitions {continued)

Off-Peak Hours
Al hours ather than On-Peak.

Excess Dutput

Excess Ouiput shall mean any increment of Net Output delivered at a rate, on an hourty basis,
exceeding the Facility Nameplate Capacity. PacifiCorp shall pay Selier the OH-Peak Price as

deseribed and calculated under pricing option 4 {Non-Firm Market index Avoided Cost Price) for
alt Excess Outpui.

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 generafing facilities or equipment providing fuel or motive force

associated with the QF for which qualification for the standard rates and standard contract is
sought.

Personis) or Affiliated Person(s)

A natural person or persons or any legal entity or entities sharing common ownership,
management or acting Joinlly 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 contralied by
the same person(s) or affiliated person(s) solely because they are developed by a singte entity,
Two facilities will not be held to be owned or controlled by the same person(s} or affifiated
person(s} if such common person O persons is a “passive investor” whose ownership interest in
the QF is primarly related to utiizing production tax credits, green tag values and MACRS
depreciation as the primary ownership benefil and the factiities at issue are independent family-
owned or community-based projects. A unit of Oregon local government may also be a
“passive investor” in a community-based project if the loca! governmental unit demonstrates that
it wilt not have an equily 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
slandard rates and standard contract will not be disquatified by utilizing an interconnection or
other infrastructure not providing motive force or fuet that is shared with other QF s qualifying for
the standard rates and standard contract so long as the use of the shared interconnection
complies with the interconnecting utiiity's safety and refiabilty standards, interconnection
contract requirements and Prudent Electrical Practices as that term is defined in the
interconnecling ulility's approved standard contract.

Dispute Resolution
Upon request, the QF will provide the purchasing uliity with documentafion verifying the
ownership, management and financial structure of the QF in reasonably sufficient detail to allow

the utility to make an initial determination of whether or not the QF meets the above-described
criteria for entitlement to the standard rates and standard contract.

{continued}

P.U.C. OR No. 36

Issued August 11, 2014
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Wé PACIFIC POWER OREGON

A DIVISION OF PACIFICORP SCHEDULE 37
AVOIDED COST PURCHASES FROM

QUALIFYING FACILITIES OF 10,000 KW OR LESS Page 3

Dispute Resolution {(continued)

Any dispute concerning 2 QF's entitlerent to the standard rates and standard contract shall be
presented to the Commission for resolution.

Self Supply Option
Owner shall elect fo 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 eleciric requirements service from PacifiCorp, in accordance with the terms
and conditions of the power purchase agreement and the appropriate retail service,

Pricing Options
1. Standard Fixed Avoided Cost Prices
Prices are fixed &t the fime that the contract is signed by both the Qualifying Facility and the
Company and will not change during the term of the contracl. Standard Fixed Avoided Cost
Prices are gvailable for a contract term of up to 15 years and prices under a longer term
contract {up to 20 years) will thereafter be under the Firn Market indexed Avoided Cost Price,
The Standard Fixed Avoided Cost pricing option is available to all Quaiifying Facilities. The

Standard Fixed Avoided Cost Price for Wind Qualifying Facilities will reflect integration costs as
set forth on page 5.

2. Renewable Fixed Avolded Cost Prices

Prices are fixed at the time that the contract is signed by both the Renewable Qualifying Facility
and the Company and wili not change during the term of the contract. Renewable Fixed
Avoided Cost Prices are avaitable for a contract term of up to 15 years and prices under a
fonger term contract (up to 20 years) will thereafler be under the Fimn Market Indexed Avoided
Cost Price. The Renewabte Fixed Avoided Cost pricing option is available only to Renewable
Qualifying Faciiities. A Renewable Qualifying Facility choosing the Renewable Fixed Avoided
Cost pricing option must cede all Green Tags generated by the facility, as defined in the
standard contract, to the Company during the Renewable Resource Deficiency Period identified
on page 6, except that a Renewable Qualifying Facility retains ownership of all Environmenital
Atiributes generated by the facility, as defined in the standard contract, during the Renewable

Resource Sufficiency Period identified on page 6 and during any period after the first 15 years
of a langer term contract {up o 20 years).

A, Firm Market Indexed Avoided Cost Prices
Firm Market Index Avoided Cost Prices are available to Oualifying Facilities that contract to
deliver fimn power. Monthly on-peak / off-peak prices paid are a blending of Interconfinentst

Exchange (ICE) Day Ahead Power Price Report at market hubs for on-peak and off-peak prices.
The monthly blending matrix is available upon request.

4. Non-Firm Market Index Avoided Cost Prices

Non-Firn Market Index Avoided Cost Prices are available to Qualifying Facllities that do not
etect to provide firm power. Qualifying Facilities taking this option will have contracts that do not
include minimum delivery requiremenis. default damages for construction delay or, for under
delivery or early termination, or default security for these purposes. Monthly On-Peak | Off-Peak
prices paid are 93 percent of a blending of ICE Day Ahead Power Price Report at market hubs
for onpeak and off-peak fim index prices. The monthly biending matrix is available upon
request. The Non-Firm Market Index Avoided Cost pricing option is available to all Qualifying

Facilities. The Non-Firm Market index Avoided Cost Price for Wind Quabfying Faciiities will
reflect integration costs,

{continued)
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Z PACIFIC POWER OREGON

SCHEDULE 37
AVOIDED COST PURCHASES FROM
QUALIFYING FACILITIES OF 10,000 KW OR LESS

Page 4

fionthiy Payments

A Qualifying Facility shali select the option of payment at the time of signing the contract under

one of the Pricing Oplions specified above. Qnce an opticn is selected the option witl remain in
eflect for the duration of the Facility's contract.

Renewable or Standard Fixed Avoided Cost Prices
in accordance with the terms of a contract with a Qualifying Facility, the Company shalt pay for
all separately matered kilowatt-hours of On-Peak and Off-Peak generation at the renewable or

standard fixed prices as provided in this schedule. On-Peak and Off-Peak are defined in the
definitions seclion of this schedule,

Firm Market indexed and Non-Firm Market Index Avoided Cost Prices
In accordance with the terms of a contracl wilh a Qualifying Facility, the Company shalt pay for
all separately metered kilowatt-hours of On-Peak and Off-Peak generation at the market prices

calculated at the time of delivery. On-Peak and Off-Peak are defined in the definitions section
of this schedule.

(continued}
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PACIFIC POWER OREGON

A DIVISION OF PACIFICORP SCHEDULE 37
AVOIDED COST PURCHASES FROM

QUALIFYING FACILITIES OF 10,000 KW OR LESS

Page 5
Avoided Cost Prices
Standard Fixed Avoided Cost Prices
Fixed Prices ¢/lkWh
Detiveries Base ioad QF {1} Wind QF {2) Solar QF
During On-Peak Off-Peak On-Peak Ofl-Pezk On-Peak Ofi-Peak
Calenidar Energy Energy Engrgy Energy Energy Energy
Year Price Price Price Price Frice Price
(a) {b) {c) {d) (e} 4]}

2014 3.98 2.62 3.71 2.35 3.98 262 |
2015 .94 2,86 367 2.59 3.94 2,86
216 3.85 2.B4 3.58 2.57 .85 2.84
2017 4.06 3.01 3.79 2.73 4,06 3.01
2018 4.33 3.20 4.04 2.82 4.33 3.20
2019 4.55 341 4,26 a2 4.55 3.41
2020 478 384 4.48 3.54 4,78 3.84
2021 4,92 4.25 4,62 3.95 492 425
2022 H.58 4.83 5.28 4.53 5.58 483
2023 579 502 548 4.71 579 5.02
2024 6.97 3.1 72 3.59 4.32 394
2025 7.1 4.00 st 3.68 442 4.00
2026 7.3 4.13 3.94 3.80 4.56 4,13
2027 7.62 4.29 4.08 3.96 4.73 4.29
2028 7.74 4.44 4.24 4,11 4,89 4.44
2029 B8.00 4.64 4.44 4.30 5.10 4.64
2030 8.26 4.83 4.62 4.48 5.30 4,83
2031 a.42 4,93 4,72 457 5.40 4,93
2032 8.59 5.03 4 .81 4.686 5.51 503
2033 B.76 5.13 4.91 475 5.62 5.13
2024 8.94 .23 5.01 4.85 5.74 5.23
2035 9.1 5.33 510 4.94 5.84 533
2036 9.30 5.44 521 5.06 5.97 5.44
2037 9.50 5.56 5.32 5.16 8.09 5.56
2038 970 5.68 5.44 5.27 6.22 568
2038 9,90 5.80 5.55 5.38 6.35 5.B0
2040 10.11 5.91 566 5.48 L 6.48 5.9

(1 Capacity Contribution to Peak for Avoided Proxy Resource and Base Load Qualtfying Facility

resource are assumad 100%.
(23 The standerd avoided cost price for wind is reduced by an integration charge of $2.55/MWh

{32012). i Wind Quaiifying Facility is not in PacifiCorp's balancing authority area, then no
reduction is required.

(continued)
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PACIFIC POWER OREGON

i A DIVISION OF PACIFICORP

SCHEDULE 37
AVOIDED COST PURCHASES FROM
QUALIFYING FACILITIES OF 10,000 KW OR LESS Page &
Avoided Cost Prices (Continued)
Renewable Fixed Avoided Cost Prices
Fixed Prices ¢/kWh
Celiveries Base Load Renawabie QF (2) Solar QF (5)
Cwring On-Peak Of-Peak On-Peak | Of-Feak Qn-Peak Ofi-Peak
Calendar Energy Energy Energy Energy Energy Energy
Year (1) Price Price Price Price | Price Price
(8) (o} ic) i8) (e} {f)
2014 3.58 262 3 2.35 3.598 262
2015 194 2.88 3.67 259 154 2.86
2018 3.83 2.64 58 2.57 385 2.84
2017 4,06 3.04 3.70 273 4.06 3.0t
paral] 4.33 320 .04 2.92 4.33 3.20
2019 4.55 £ 4 26 312 4.55 3.4
2020 4,78 a4 4.458 3.54 4.78 3.84
2021 482 4.25 4.62 3.85 4.92 425
2022 558 4.83 5.28 4.53 5.08 4.83
2023 579 5.02 5.48 4.7 579 5.02
2024 11.48 7.36 B8.24 7.08 B84 7.36
2025 14.70 7.49 B.29 7.7 a9.01 7.49
2026 1.9 7.64 8.04 .3 917 T.64
2027 12.14 7.78 8.7 7.45 9.24 T.78
2028 12.36 7.94 B8.87 7.61 9.52 7.94
2029 12.58 B9 9.02 77 9.58 B.11
2030 12.81 8.28 9.18 7.93 9.85 828
2031 13.05 B.48 9.34 £.1i0 10,03 8.48
2032 13.28 8.66 9.51 8.30 10.21 8.66
2033 13.53 B.87 058 8.50 10.29 B.87
2034 13.79 .07 9.86 B.69 10.58 8.07
2035 14.04 9.27 10.03 B.89 i0.78 927
2036 14.32 949 10.23 9.09 1099 9.49
2037 14.59 072 1042 932 11.19 9.72
2038 4,87 998 10.60 9.55 11.39 9.58
2039 1515 10.24 10.80 8.7% 11.60 10.21
2040 15.47 10.43 11.02 10.00 |_ 11.85 10.43

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

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

(3) During the Renewable Resource Deficiency Period, the renewable avoided cost price for a Wind Qualifying Facility wili be
adjusted by adding the difference between the avoided integration costs and the Qualifying Facility's integration costs. 1 the
wind Qualffying Facility is in PacifiCorp's balancing authority arca {BAA), the adjusiment is zero {integration costs cancel each
other out). ff the Wind Qualifying Facllity is not in PaciCorp’s BAA, $2.55/MwWh (§2012) will be added for avoided Integration
charges.

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

{5) The renewable avoided cost payment during the Renewable Resource Deficiency Period (2024-2040} has been
increased by an inlegration charge of $2.55/MWh (32012},

fcontinued}
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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 7

Qualifying Facilities Contracting Procedure

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

power purchase agreemenis 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 aliow time for studies, negotiation of agreements, engingering,
procurement, and construction of the required interconnection faciities. Early application for
interconnection wilt help ensure that necessary interconnection arrangements proceed in a
timely manner on a paralie track with negotiation of the power purchase agreement.

1. Qualifying Facitities 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 whe desire to make sales to the Company in the state of Oregon.
Such owners will be required to enter into a writlen power purchase agreement with the
Gompany pursuant to the procedures set forih below.

t. 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 Mulinomah St, Suite 600
Portiand, Oregon 97232

The Company will sespond to all such communications in a fimely manner. K 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 reguired.

Thereafier, the Company wi#f respond in a timely manner foliowing receipt of all
required information.

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

PACIFIC POWER OREGON

SCHEDULE 37

Page 8

8. Procedures

1.

The Company’'s approved generic of slandard form power purchase
agreements may be obtained from the Company's websile
at www.pacilicorp.com, or if the owner is unable 10 abtain it from the website,
the Company wilt send a copy within seven days of a writlen request.

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

(a) demanstration 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 eleciric system;

{c) generation technology and cther related technology applicable to the
site;

(d) proposed site localion;

(e} schedule of monthly power deliveries,

n caiculation or determination of minimum and maximum annual
deliveries;

(9) motive force or fuel plan;

{n proposed on-line date and other significant dates required to complete
the milestones;

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

{0} status of interconnection or fransmission 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 slandard avoided cost prices and/or
other optional pricing mechanisms as approved by the Public Utility
Commission of Oregon in this Schedule 37.

If the owner desires to proceed with the power purchase agreement after
reviewing the Company’s draft power purchase agreement, it may request in
writing that the Company prepare a finat 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 finai drafi power purchase
agreement, Within 15 business days following receipt of all information
requested by the Company in this paragraph 4, the Company will provide the
owner with a final draft power purchase agreement.

{continued)
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B. Procedures {continued)

5 After reviewing the final draft power purchase agreement, the owner
may either prepare another set of written comments and proposals or
approve the final draft power purchase agreement. (f the owner
prepares wrilten comments and proposails the Company will respond in
15 business days to those comments and proposals.

6. When both paries are in full agreement as to all terms and conditions
of the drafl power purchase agreement, the Company wilt prepare and
forward to the owner within 15 business days, a final executable
version of the agreement. Foliowing 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 parlies.

n. Process for Negotiating interconnection Agreements

[NOTE: Section || applies only to QFs connecling directly to PacifiCorp's electrical
system. An oft-system QF should contact its focal uillity or fransmission provider 1o

determine the interconnection requirements and wheeling arrangement necessary to
move the power to PacifiCorp’s system.]

In addition to negotiating a power purchase agreement, QF s intending to make sales to
the Company are also required to enter into an interconnection agreement that govemns
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 compleling all necessary interconnection arangements. 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 inferconnection arrangements proceed in a
timely manner on a paralle! track with negetiation of the power purchase agreement.

Because of functional separation requiremenis 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 bul not limited to PacifiCorp Transmission Services)
while power purchase agreements are handied by the Company’s merchant function
{including but not limited to PacifiCorp's Commercial and Trading Group).

(continued)
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i Process for Negotiating interconnection Agreements {continued)

A. Communications

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

PacifiCorp

Director — Transmission Services
825 NE Multnomah S, Suite 1600
Portiand, Oregon 97232

Based on the project size and other characteristics, the Company will direct the QF
gwner 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 ali communications regarding interconnaction

agreements to the designated individual, with a copy of any written communications o
the address set forth above.

B. Procedures

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

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

Facility name and location: Fuel Type:

Capacity (MW): Operational Date:

Energy Admin. ID no.:

Dates MWh generated

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

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

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



Selier's Contact Person; | ]

WITNESS MY HAND,

a

By

Its

Date:

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



