SCE REDLINE DRAFT
August 9, 2005

HRM-POWER PURCHASE AGREEMENT
BETWEEN
SPRING CANYON ENERGY, LLC.
AND
PACIFICORP

THIS AGREEMENT, entered into this day of 2005, is between
Spring Canyon Energy, LLC $dler”) and PacifiCorp (PacifiCorp”) (each, a Party” and
collectively, the Parties’).

RECITALS

Seller intends to construct, own, operate and maintain a yafolitthe generation of
electric power located in, Juab County, Utah with a Nameplatec®agating of 260,000
kilowatts (kW”) capable of delivering 100,000 kW that will be sold to PacifiCap
contemplated by the Report and Order dated April 1, 2005 in ConomiBsicket 03-035-14, this
Agreement, and the Stipulation in Docket 03-035-14, approved by the Csiormas June 28,
2004; and

Seller intends to operate the Facility as a “qualifyinglitg¢ as such term is defined in
Section 3.2.6 below.

Seller shall deliver the Net Output to PacifiCorp as schedwe@deifiCorp, which
amount of scheduled capacity and energy PacifiCorp will include in its resplarmning; and

Seller shall sell and PacifiCorp shall purchase the Net Odtpat the Facility in
accordance with the terms and conditions of this Agreement.

NOW, THEREFORE, the Parties mutually agree as follows:
SECTION 1: DEFINITIONS

When used in this Agreement, the following terms shall havedlf@ving meanings
specified below. The singular includes the plural and the masculihel@scthe feminine and
neuter, and vice versa. “Includes” or “including” means “inaigdiwithout limitation.” Unless
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otherwise specifically provided, the terms “approval,” “consent,” éptt “acceptance,”
“agreement,” “authorization” and terms of similar import will d@emed to be followed by the
phrase “which will not be unreasonably withheld, unreasonably conditionedreasomably
delayed.”

1.1 “Annual Maintenance Schedule” shall have the meaning set forth in Section 6.2.1.

1.2 13-“As-built Supplement” means a supplemengtdibit A, provided by Seller

following completion of construction of the Facility, updating the infdramain Exhibit A to
describe the Facility as actually built.

1.3 1 2*Availability Factor” or “AF” means, for a given Billing Pexl, the hours
during which the Facility was available for operation divided by the total hours duchgys/en
Billing Period, expressed as a three-place decimal, as compuedordance with the following
equation:

PH-> EDH,
AF = =
PH
where:
) “PH” means the number of hours in the Billing Period.

(i) “EDH;” means the equivalent derated or outage hours during hour
“I.” If during hour “i” no derate or outage occurs, or if such tera
or outage was due to a Force Majeure or a Scheduled Maintenance
Period, then for such hour “i,” the EDH is equal to zero. For other

hours, the EDH is computed as follows:
EDH, = 20
CC

where:

(A) “SD;” means the size of the derate, at ambient conditions,
below CG during hour “i” to the extent that the derate is not
due to Force Majeure or is not due to a Scheduled
Maintenance Period. During hours in which the entire
Facility is out of service for reasons other than a Force
Majeure or a Scheduled Maintenance Period, &juals
CC.
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(B) “CC” means the Net Dependable Capacityprrected—to
i it . licabl F rer's
e
@)  “I” means the summation index for the number of PH hourfién t
Billing Period.

(iv)  “n” means the total number of PH hours in the Billing Period.

1-3“Billing Period” means each calendar month gfea&Contract Year

H
~

+4-"Business Day” means any calendar day other than Saturday, Sunday

=
(&)

federal holiday.

1.5"Capacity Adjustment Factor” shall have the meaning set fioi#ection 5.1.2.

=
(e}

1.7 16"Commercial Operation Date” means the date that the Faisldgemed to be
fully operational and reliable, which shall require that all of the following eveste occurred:

1.7.1 161 PacifiCorp has received from Seller a certificate fromigehsed
Professional Engineer stating that the Facility is abtgeteerate electric power in amounts
required by this Agreement and that the Facility has been ctadpteall material respects
(excluding punch list items that do not materially and adverdtdgtahe ability of the

Facility to operate as intended hereunder) in accordance véthetfuirements of this

|

Agreement;

1.7.2 162Start-Up Testing of the Facility has been completed in acnoeda

with Section2-3-62.3.5

1.7.3 1-6-3PacifiCorp has been provided a certificate addressed to PacifiCorp
from a Licensed Professional Engineer stating that, usingah@gas meeting the quality
requirements set forth in the applicable pipeline tariff, the Facilityppasated for testing
purposes under this Agreement uninterrupted for a period of three (3) ativeselays for
sixteen (16) hours on each day (exclusive of hours in which the Facility was starting up or
shutting down) at a rate of at least 85,000 kW (based upon any&xtyinute period) for
each of the three 16 hour operation periods. Seller must provide thiges(B¢ss Days’
written notice to PacifiCorp prior to the start of the initesdting period. If the operation of
the Facility is interrupted during this initial testing periocioy subsequent testing period
for any reason other than a normal shut down at the conclusiod@®fhaur operation

3
336204_14



SCE REDLINE DRAFT
August 9, 2005

period, the Facility shall start a new consecutive three (3}eddiyng period and provide
PacifiCorp forty-eight (48) hours written notice prior to the start of sucngepériod;

1.7.4 1.6-4-PacifiCorp has received from Seller a certificate adécbs®
PacifiCorp from a Licensed Professional Engineer or TransmiBsaider stating that, in
accordance with the Generation Interconnection Agreement, all edgaterconnection
facilities have been constructed, all required interconnectionhasts been completed,
and the Facility is physically interconnected with PacifiCorp’s elesystem;

1.7.5 1.6.5PacifiCorp has received, if requested by PacifiCorp in writing at least
thirty (30) days before the Commercial Operation Date, cogdiesy or all requested
Required Facility Documents; and

1.7.6 1.6-7Seller has satisfied the Credit Requirements set out iné&&ibelow.

1 7*Commission” means the Public Service Commission of Utah.

=
[0}

1.8-"Contract Price” means the applicable price for capacitynargy, or both
capacity and energgsstated in Section 5.1.

=
©

1.10 1.9-"Contract Year” means a twelve (12) month period commencing at the
beginning of HE 0100 Mountain Prevailing Tim&APT”) on January 1 and ending at the end of
HE 2400 MPT on December 31 of the same calendar year, excepj thatf{rst Contract Year
shall commence at the beginning of HE 0100 MPT of the Comm&gpiatation Date, if other
than January 1, and end at the end of HE 2400 MPT on December 31 déticacgear in which
the Commercial Operation Date occurred, and (ii) the last @dn¥frear shall commence at the
beginning of HE 0100 MPT on January 1 and end at the end of HE 2400 MPT af"the
anniversary date of the Commercial Operation Date.

1.11 “CPI" shall have the meaning set forth in Section 5.1.

1.12 1316—“Credit Requirements” means both the Project Development Security
pursuant to Section 8.1 and the Default Security pursuant to Sectiom@i2deto be posted by
Seller in accordance with those provisions.
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1.13 131"Delay Contract Priceshat-meameans as determined on a monthly basis,
the sum of (i) the Fixed Capacity Payment in dollars not paieélter@luring the month as a result
of Seller’'s failure to achieve the Scheduled Commercial Gper&late, plus (ii) the Variable
Energy Payment in dollars that PacifiCorp would have paid rSelleng the month for the
Scheduled Deliveries that Seller failed to provide PacifiCorp assult of Seller’s failure to
achieve the Scheduled Commercial Operation Date and for whimRGdrp purchased Delay

Energy.

1.14 132°Delay Damagesshal-meameanghose damages payable to PacifiCorp due
to Seller’s failure to meet the Scheduled Commercial Operation Date,cifsesii@ Sections 2.4
and 8.1.

1.15 113“Delay Energy’shallmeameansthe Scheduled Deliveries, determined on a
monthly basis in MWhs, that PacifiCorp would have Dispatched fromFdwlity had the
Commercial Operation Date occurred on the Scheduled Commercial Operagon Dat

1.16 3124“Delay Period” shall have the meaning set forth in Section 2.4.

1.17 3115"Delay Price’shal-meameans for each month in the Delay Period, or part
thereof, the product of the Delay Energy purchased by PacifiCorp times the éRep@geement
Purchase Price incurred by PacifiCorp (in dollars per MWh) for such month ah@aaof.

1.18 13A6"Dispatch” means a day-ahead pre-schedule of desired operatitg) Watre
PacifiCorp having the right to make adjustments to the schedutgdhe day of delivery (subject
to agreed upon Facility limitations and the availability of fuel).

1 17“Effective Date” shall have the meaning set forth in Section 2.1.

|

1

©

1-18“Event of Default” shall have the meaning set forth in Sectibfl.1.

| —

2

o

21 1A9°Facility” means Seller’'s generation facility as describeBxhibit A of this

Agreement and the As-Built Supplement.

| —

22 120°FERC” means the Federal Energy Regulatory Commission.

|

121 Financing Date” shall have the meaning set forth in Section 11.8.

|

2

w
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1.24 122“Financing Documentsshal-meameansthe loans and credit agreements,
notes, bonds, indentures, security agreements, lease financing @gieenortgages, interest rate
exchanges, or swap agreements and other documents relating to theprdewel bridge,
construction and/or the permanent financing for the Facility, inadudiry credit enhancement,
credit support, working capital financing, or refinancing documents, andrahgll amendments,
modifications, or supplements to the foregoing that may be entered into from time.to t

1.25 1.23"Fixed Capacity Paymenthashall havethe meaning set forth in Section

1.26 “Fixed Capacity Price,, shall have the meaning set forth in Section 5.1.2.

1.27 “Future Debt” shall have the meaning set forth in Section 8.2.

|

.28 124—"Generation Interconnection Agreement” means the generation
interconnection agreement that has been entered into separatelgerte8eller and the
Transmission Provider providing for the construction and operation of thecdntection

facilities at the Point of Delivery, as such agreement may be amendedrfre to time.

0o

|

.29 125"HE” shall have the meaning set forth in Sectie71.31.

|

1.30 1.26“Hourly Market Price” means Powerdek hourly power index forreur
Cornerthe Palo Verdemarket as reported by Powerd®xat www.hourlyindexes.com If the
Powerdex ™ -FourCornerBowerdex™ Palo Verdéndex or any replacement of that index ceases
to be published during the Term, PacifiCorp shall select as acespémt a substantially
equivalent, published, industry standard index that, after any appeopriaecessary adjustments,
provides the most reasonable substitute for the index in questiorfiCBaxs selection shall be

subject to Seller's consent, which Seller shall not unreasonably withhold, conditidayor de

1.31 1 27"Hourly Shaping Factor” means the Hourly Shaping Factors euiliby
PacifiCorp for transactions tte Palo Verdanarket as set forth ilexhibit G for each hour. Such
factors shall be shown with both hour-endingE”) PPT and MPT format. By notice given to
Seller at least sixty (60) days before the beginning ointhé Contract Year, PacifiCorp may
adjust the Hourly Shaping Factors set forttEkhibit G in a commercially reasonable manner,
with such adjustment to be in effect during the next Contraat, Yeavided, the summation of the
Hourly Shaping Factors for the On-Peak sixteen (16) hour period, dividscttben (16), shall
equal one (1), and the summation of the Hourly Shaping Factorsefeight (8) hour Off-Peak
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time period, divided by eight (8), shall equal one (1), and the sumnudtibie Hourly Shaping
Factors for a twenty-four (24) hour period, divided by twenty-four (2@)] equal one (1). Such
adjustment shall be subject to Seller’'s consent, which Seller rebtalinreasonably withhold,
condition or delay.

1.32 “IAF” shall have the meaning set forth in Section 5.1.

1.33 1.28“Index Price” means for Monday through Saturday, the Dow J8rfealo
Verde Firm On-Peak Price and the Ddenes™ Jones" Palo Verde Firm Off-Peak Price. For
Sunday and NERC holidays, Dawnes “JoneS" Palo Verde 24-Hour Index Price, unless Dow
Jone&¥ shall publish a Firm On-Peak and Firm Off-Peak Price for sughfdaPalo Verde. Dow
Jones™ Palo Verde daily indices are calculated seven (7) daysla imekiding NERC holidays.

If the Dow Jenes " Jones" Palo Verde index or any replacement of that index ceases to be
published during the Term, PacifiCorp shall select as a replateansubstantially equivalent,
published, industry standard index that, after any appropriate or agcasgustments, provides

the most reasonable substitute for the index in question. PapBGalection shall be subject to
Seller’s consent, which Seller shall not unreasonably withhold, comdit delay. The Index Price

will be expressed in dollars per MWh.

1.34 129°Letter of Credit” means an irrevocable standby letter editrin a form
reasonably acceptable to PacifiCorp, naming PacifiCorp as theddditled to demand payment
and present draw requests thereunder, which letter(s) of credit:

Q) Is issued bya) a U.S. commercial bank or a foreign bank with a U.S. branch, with
such bank having a net worth of at least $1,000,000,000 and a credit ratiag on i
senior unsecured debt of:

(@) “A2” or higher from Moody’s; or

(bll) “A” or higher from Standard & Poor’s unless otherwise approved by
PacifiCorp; or

(eb) any other commercial bank approved by PacifiCorp’s credit dapatt in
writing;

(2) on the terms provided in the letter(s) of credit, permitsiEacp to draw up to the
face amount thereof for the purpose of paying any and all amowimtg by Seller
hereunder upon the occurrence of an Event of Default by Seller.
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3) if a Letter of Credit is issued by a foreign bank watHJ.S. branch, permits
PacifiCorp to draw upon the U.S. branch;

(4) permits PacifiCorp to draw the entire amount available theeguisluch Letter of
Credit is not renewed or replaced at least thirty (30) days poiats stated
expiration date;

(5) permits PacifiCorp to draw the entire amount available theeguhsilich Letter(s)
of Credit are not increased, replaced or replenished as and when piosided
and

(6) shall remain in effect as provided in Section 8.

1.35 1.30-“Licensed Professional Engineer” means a person proposed by &wdler
acceptable to PacifiCorp in its reasonable judgment who is licensed tiegrgyineering in the
State of Utah, who has training and experience in power plant desigroastruction, who has no
economic relationship, association, or nexus with either PacifiCosfitlothe Seller, and who is
not a representative of a consulting engineer, contractor, desigaotiter individual involved in
the development of the Facility, or any PacifiCorp facilitypba manufacturer or supplier of any
equipment installed in the Facility, or any PacifiCorp faciliyjne engagement and payment of a
Licensed Professional Engineer solely to provide the certiicgitievaluations and opinions
required by this Agreement and/or the Financing Documents sbialtonstitute a prohibited
economic relationship, association or nexus with the Seller, so long as sucteehgseo other
economic relationship, association or nexus with the Seller. i@agfs approval shall not be
unreasonably withheld, unreasonably conditioned, or unduly delayed. If no Utahséd
Professional Engineer meets these criteria, then the Pardiganutually agree to a Licensed
Professional Engineer nevertheless mutually acceptable todhefailing that, to a Licensed
Professional Engineer proposed by Seller knowledgeable in the reqguisenfethe Western
Electric Coordinating Council WECC").

1.36 1-31*Material Adverse Changeshal-meameanswith respect to the Seller, if the
Seller, in the reasonable opinion of PacifiCorp, has experiencedesiahaidverse change in
ability to fulfill its obligations under this Agreement, includigyt not limited to, any such change
that results in its inability to satisfy the Credit Requiratag unless either Seller’s senior
unsecured debt or credit rating shall have a Standard & Poor’s rating of BB8tter:

1.37 132“MPT” shall have the meaning set forth in Sectie.1.10.
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1.38 1.33“Nameplate Capacity Rating” means the nameplated baseloadtgagiabe

Facility, expressed in kW, when operated consistent with the n@ardes’ recommended power
factor and operating parameters, as set forEximbit A.

1.39 134*“NERC” means the North American Reliability Counsel or angcgssor
organization.

1.40 1.35“Net Dependable Capacity” means 100,000 kW at an ambient tempesaiture
59.5° F, sixty percent (60%) relative humidity, as set forth in RgpalOrder dated April 1, 2004
in Docket 03-035-14, corrected to ambient conditions using applicable manefactarrection

curves.

1.41 1.36“Net Output” means the energy produced by the Facility, ndatba power

and transmission losses, up to the Net Dependable Capacity arablaviol sale, as measured
pursuant to the Generation Interconnection Agreement.

1.42 139-“No-Notice” means any form of “no-notice” gas supply or trantgimm
service, however characterized pursuant to Questar Pipeline ColRp&E Gas Tariff, Rate
Schedule NNT, No-Notice Transportation Service 1, or any sucoassionilar tariff, or pursuant
to any similar tariff from other gas pipeline or transportation companies.

1.43 “O&M Capacity Price” shall have the meaning set forth in Section 5.1.

1.44 “O&M Capacity Pricgear shall have the meaning set forth in Section 5.1.2.

1.45 1.46"0On-Peak” means those hours starting HE0O700 PPT through HE2200 PPT
(HEO800 to HE2300 MPT) and “Off-Peak” means those hours starting HE230QhRRIGh

HEO0600 PPT (HE2400 to HEO700 MPT).
1.46 1-41“Operating Hour” means the top of the hour and six (6) minutes thereafter.

1.47 “Peak Months” shall have the meaning set forth in Section 6.2.1.
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1.48 1-42"Pre-Schedule Day” means, unless modified pursuant to the WECC ISAS
Pre-scheduling calendar, the Business Day immediately predbéirtay of delivery unless the
day of delivery is Sunday or Monday, in which case the Pre-8&hdday shall be the
immediately preceding Friday, or unless the day of deliveSatsirday, the Pre-Schedule Day
shall be the immediately preceding Thursday.

1.49 1 43“PPT” means Pacific Prevailing Time.

1.50 31-44"Point of Delivery” means the point of interconnection between thditiyac
and PacifiCorp’s transmission system, as specified in the &eneinterconnection Agreement
and inExhibit B.

1.51 3145"Prime Rate” means the publicly announced prime rate or refermate for
commercial loans to large businesses with the highest credi ratthe United States in effect
from time to time quoted by Citibank, N.A. If a Citibank, N.A. prina¢e is not available, the
applicable Prime Rate shall be the announced prime ratecoeme€ rate for commercial loans in
effect from time to time quoted by a bank with $10 billion or marassets in New York City,

N.Y., selected by the Party to whom interest based on the prime rate is being paid.

1.52 146"Prudent Electrical Practices” means any of the practioeshods and acts
engaged in or approved by a significant portion of the electriday unidustry in connection with
power generation stations of similar size and duty as the tiyaailid in connection with power
delivery operations owned or operated by Seller, or any of tkégas, methods or acts, which, in
the exercise of reasonable judgment in the light of the facts known at the timsiandsanade,
could have been expected to accomplish the desired result at therleasesmable cost consistent
with reliability, safety and expedition. Prudent Electricaldfices is not intended to be limited to
the optimum practice, method or act to the exclusion of all othetsather to be a spectrum of
possible practices, methods or acts.

1.53 147°Replacement Contract Pricehall-meameanghe sum (in dollars) of (i) any
portion of the Fixed Capacity Payment not paid to Seller pursudmistdgreement, plus (ii) the
product of the Replacement Energy (in kWh) times the HeatyRatesed for the for the
montiBilling Periodin which the Replacement Energy was purchased times thga\u@agdy Gas
Price for suchmenttBilling Perioddivided by one million.
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1.54 1.48“Replacement Energy” means the energy actually purchasetherwise
acquired by PacifiCorp to replace the Scheduled Deliveries #tlar 8oes not deliver from the
Facility in compliance with the terms and conditions of this Agreement, joreason other than
Force Majeure or the occurrence of a Scheduled Maintenance Psritedeemined in accordance
with the following formula:

RE, = 085xDC, - NO,

where:

1.54.1 {i——"RE;" shall-meameansthe Replacement Energy for hour “j,”
expressed in MWheu, during the Billing Periodafor which the Replacement Energy
calculation is being performed. If the formula above resultsiegative RE then REfor
the hour will be zero.

1.54.2 (i——"DC;" shall-mean the Scheduled Deliveries, expressed in
MWh/hewr, for hour “j” that PacifiCorp Dispatched or would have Dispatched fifoen

Facility had the Facility been capable of being Dispatchedstéult Net Dependable
Capacity.

1.54.3 {iip——"NO;” means the Net Output for hour “j” expressed in M4

1.54.4 (mM)—"]" has the meaning specified in Secti 1.55.

Notwithstanding anything in this Sectioh-48L.54 to the contrary, if the
Availability Factor for the Billing Period in question is equabt greater than 85 percent, then RE
for all hours during the Billing Period will be deemed to equal zero.

1.55 1.49"Replacement Priceshallmeameanghe aggregate of the sum of the product
of RE times the Replacement Purchase Price for hour " durifgjlleng Period, which is
expressed as a formula below:

RP=> RE, xRPR
J

where:

1.55.1 (———"RP” shallmeameanghe Replacement Price for the Billing Period
for which the Replacement Energy calculation is beedormed.
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1.55.2 (i——"RPPR" shall-meameansthe hourly Replacement Purchase Price,
expressed in dollars per MWh, for energy actuallscpased by PacifiCorp in hour “j” for
delivery to the Point of Delivery to replace thén8duled Deliveries not provided by Seller
during such hour.

1.55.3 (il——"]~—"_means the summation index for the number of PH dhour
during thementh-in-guestioBilling Period

1.55.4 ()——"m” means the total number &fH hours inmenth-in-guestictne
Billing Period

1.56 1.50“Replacement Purchase Price” means the price (lardgper MWh) at which
PacifiCorp, acting in a commercially reasonable nesnactually purchases energy for delivery to
the Point of Delivery to replace the Scheduled &=les not provided by Seller, plus (i) actual
costs reasonably incurred by PacifiCorp in puraigassuch energy, and (i) additional
transmission charges, if any, reasonably incurseBdxifiCorp for delivery of such energy to the
Point of Delivery if not included in the Replacemé&urchase Price, or absent a purchase, by
delivery from PacifiCorp’s own or controlled plards existing power purchase agreements, the
Hourly Market Price derived at the Point of Deliveigr such energy not delivered. The
Replacement Purchase Price does not include any cosxpenses that are or would have been
incurred by PacifiCorp if Seller had delivered ®eheduled Deliveries for which PacifiCorp has
acquired energy in accordance with this Agreement.

1.57 151 “Required Facility Documents” means the licensegrnpts, plans,
authorizations, and agreements necessary for catistn, operation, and maintenance of the
Facility, or such other interim authorizations stiént to allow the Facility to operate pending
issuance of final authorizations or permits, adah in Exhibit H.

'%

1.58 21.53"Scheduled Commercial Operation Date” means a datiater than June 1,

2007, as such date may be extended by the occeroérirce Majeure.

1.59 1.54"Scheduled Delivery(ies)” means Net Dependable Ciapdispatched by
PacifiCorp for delivery by Seller in accordancehw#tection-6Sections 6.6 and 6.7.
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1.60 1.55"Scheduled Maintenance Periods” means those tinesisted by Seller with
advance notice to PacifiCorp as provided in Sec@6r? unless otherwise mutually agreed.
Schedule Maintenance Periods shall be limited to QEeRents PO, PE, and PD and by mutual
agreement of the Parties, the other NERC eventsM©and U3, D3, D4 as defined Exhibit
D, during which time the Facility is shut down orraked for scheduled maintenance. No
Scheduled Deliveries shall be Scheduled by PaaifiCdioom the Facility during Scheduled
Maintenance Periods without Seller’s consent.

1.61 “Second Year” shall have the meaning set forthentf®n 5.1.

1.62 1.56"Standard & Poor's” means Standard & Poor’'s RatBrgup (a division of
McGraw-Hill, Inc.) and any successor thereto.

1.63 “Start-up” shall have the meaning set forth in ¥erb.8.

1.64 1.57“Start-Up Testing” means the start-up tests asostt in Exhibit E hereto.

1.65 1.58"Tariff” means the PacifiCorp FERC Electric Tarfifth Revised Volume
No.11 Pro Forma Open Access Transmission Tariffeased from time to time.

1.66 159 "Ferm”shall-have-theneaning-setfortin-Section:Term” shall mean the

period of time commencing on the Effective Date anding upon termination of this Agreement
in accordance with Section 2.2, unless earlieriteaited in accordance with Sections 11.2,11.8, or

13.5.

1.67 21.66“Test Energy” shall have the meaning set forthect®n 4.5.

1.68 1.61"Transmission Provider” means PacifiCorp transnoissifunction or a

successor, mcludlng any RI@SeHepaeknewledges—that—Paa#@e#p—aeﬂngmmemhant

13
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SECTION 2. TERM; COMMERCIAL OPERATION DATE

2.1  This Agreement shall become effective after execuby both Parties and after
approval by the Commission is no longer subjegudacial review (‘Effective Date”); provided,
however, this Agreement shall not become effectivd the Commission has determined that the
prices to be paid for energy and capacity aregnstreasonable, and in the public interest. For
purposes of inter-jurisdictional cost allocatidmnistAgreement is a “New QF Contract” under the
PacifiCorp Inter-Jurisdictional Cost Allocation Resd Protocol and, as such, its costs are
allocated as a system resource unless any pottithe @wost of this Agreement exceeds the cost
PacifiCorp would have otherwise incurred acquircagnparable resources. In that event, the
Revised Protocol assigns those excess costs trsdasis. The rates, terms and conditions in this
Agreement are in accordance with the rates, temdsanditions approved by the Commission in
Docket No. 03-035-14 for purchases from qualifyfagilities. In addition, for the purposes of
inter-jurisdictional cost allocation, PacifiCorppresents that the costs of this Agreement do not
exceed the costs PacifiCorp would have otherwiseried acquiring resources in the market that
are defined as “Comparable Resources” in Appendia #he Inter-jurisdictional Cost Allocation
Revised Protocol. In the event that the Commissrder approving this Agreement contains any
condition, that is materially adverse to eithertf2ahe Party adversely impacted by the condition
may terminate this Agreement by providing the otRarty notice within thirty (30) days of the
entry of the Commission’s order.

2.2  Except as otherwise provided herein, this Agreemsatl terminate on the 20th
anniversary of the Commercial Operation Date. Agalle provisions of this Agreement shall
continue in effect after termination to the exteatessary to satisfy the terms and conditions of
this Agreement and, as applicable, to provide fioal billings and adjustments related to the
period prior to termination; payment of any monayedand owing a Party pursuant to this
Agreement; repayment of principal and interest @ssed with security funds; and the
indemnifications specified in this Agreement.

2.3 Time is of the essence of this Agreement, and &elibility to meet certain
requirements prior to the Commercial Operation até to deliver energy and capacity by the
Scheduled Commercial Operation Date is criticallportant. Therefore:

2.3.1 Upen-the EffectivOn the earlier of (i) the date Seller obtains catdion
financing for the Facility (or alternatively pernent financing subject only to construction

of the Facility and Seller's execution of the leflsldoan documents), or (ii) the first

14
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Business Day after the Financibate, Seller shall provide Project Developmentu8gc
as described in Section 8.1,

2.3.2 No later than twelve (12) months before the SchetiuCommercial
Operation Date, Seller shall provide evidence dilable fuel transportation, or other
arrangements sufficient to allow it to performatdigations hereunder, except that nothing
contained herein shall require Seller to obtain dogym of No-Notice supply or
transportation service, however characterized, exfopm any obligations that would
require such No-Notice service.

2.3.3 No later than twelve (12) months before the ScheiuCommercial
Operation Date, Seller shall obtain and provideaaifiCorp copies of the governmental
permits, licenses, and authorizations or such atfiterim authorizations necessary for
construction of the Facility identified ixhibit H;

2.3.4 No later than sixty (60) days before the Sched@edhmercial Operation
Date, Seller shall provide to PacifiCorp writtenidance reasonably acceptable to
PacifiCorp that Seller has obtained constructiaaricing for the Facility (or alternatively
permanent financing subject only to constructiothef Facility and Seller’'s execution of
the lender’s loan documentsd

2.3.5 No later than 1 month before the Scheduled Commle@peration Date,
Seller shall use all reasonable efforts to begiivelees of Test Energy for purposes of
initiating Start-Up Testing, which energy shallfsed for in accordance with Section 5.2.

2.4  Seller shall cause the Facility to achieve the Ceneal Operation Date on or

before the Scheduled Commercial Operation DatéhellCommercial Operation Date occurs one
(1) or more days after the Scheduled Commercialr@oa Date (the Delay Period”),
PacifiCorp shall not pay the Seller tieheduled-Deliveries Paym@untract Pricaas defined in
Section 5.1 for any days during the Delay Period] the Fixed Capacity Payment shall be
prorated for the month in which the Commercial @tien Date occurs. Seller shall pay
PacifiCorp Delay Damages, equal to the positivéetghce, if any, obtained by subtracting the
Delay Contract Pricen dollars from the Delay Prican dollars for the Delay Energy purchased
by PacifiCorp during the Delay Period to replace 8theduled Deliveries that PacifiCorp would
have Dispatched from the Facility had the Commeé@gzeration Date occurred am-beforethe
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Scheduled Commercial Operation Date. The DelayoHenill not exceed a total of ninety (90)
days.

Delay Damages will be calculated on a monthly basid will be invoiced by
PacifiCorp to Seller within twenty (20) days aftee end of the month. Within twenty (20) days
of Seller’s receipt of PacifiCorp’s invoice for 2§l Damages, Seller shall (i) pay all undisputed
amounts by wire transfer or as otherwise reasordildgted by PacifiCorp from time to time, and
(if) provide written notice to PacifiCorp of anysgiuted amounts invoiced by PacifiCorp, which
notice will (a) set forth the disputed amount, #oJddescribe in reasonable detail Seller’s position
for disputing the amount. PacifiCorp shall submitSeller upon request reasonably detailed
information supporting its determination of the &dhled Deliveries that would have been made

during the Delay Period and theeplacemeiidelay Price forReplacemeielay Energy.
2.5 [DERPENDSON-160MW-AGREEMENTIf, during the Term, Seller seeks to sell

capacity and/or associated energy from the Fadrligxcess of the Net Dependable Capacity to
PaC|f|Corp under a separate QF power purchaseragmethe PartleEamdepstandrandragmahat

. . weha j hall
determinel-may seek to renegotiate as to how, if at all, salcﬂ;eparate QF power purchase
agreement would impact this Agreement including,rtmi limited to, operation and control of the
Facility per Section 6 and appropriate accountmjgstments as a result of capital lease treatment
under FASB-13, or any successor thereto, or catestdin required by FIN-46, and if so, at what
level. In the event the Parties are unable tolr@gceement on these issues, the Parties may seek
Commission review and determination of the issidegwithstanding anything in this Section to
the contrary, no amendment, modification, or supelet to this Agreement shall be binding on
either Party except as provided in Section 22.1.

2.6  Notwithstanding anything in this Agreement to tloatrtary, Seller’s total liability
to PacifiCorp for any failure to achieve or anyajein achieving the Commercial Operation Date
of the Facility shall not exceed, including anywsaon the Project Development Security, the
amountas-providedin-Section-8-0f|$1.8 million. Except for PacifiCorp’s right to terminate this
Agreement in Section 11, the remedies providedhis $ection 2 are the exclusive remedies of
PacifiCorp for any delay or failure of Seller tohaeve the Commercial Operation Date, dhel
remedies provided in this Section 2 #re sole liability of Seller to PacifiCorp for meyndamages
for the failure to achieve or delay in achieving ttommercial Operation Date.
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SECTION 3: REPRESENTATIONS AND WARRANTIES
3.1  PacifiCorp represents, covenants, and warrantglterShat:

3.1.1 PacifiCorp is duly organized and validly existingder the laws of the State
of Oregon and duly qualified to do business in Utah

3.1.2 PacifiCorp has the requisite corporate power anllagitly to enter into this
Agreement and to perform according to the ternthisfAgreement.

3.1.3 PacifiCorp has taken all corporate actions requicede taken by it to
authorize the execution, delivery and performande tlis Agreement and the
consummation of the transactions contemplated lgereb

3.1.4 Subject to Commission approval, the execution aetivety of this
Agreement does not contravene any provision ofcanmstitute a default under, any
indenture, mortgage, or other material agreemediibg on PacifiCorp or any valid order
of any court, or any regulatory agency or othenboaving authority to which PacifiCorp
is subject.

3.1.5 Subject to Commission approval, this Agreement igabkd and legally
binding obligation of PacifiCorp, enforceable agaiRacifiCorp in accordance with its
terms (except as the enforceability of this Agreetmmaay be limited by bankruptcy,
insolvency, bank moratorium or similar laws affagtcreditors’ rights generally and laws
restricting the availability of equitable remedesd except as the enforceability of this
Agreement may be subject to general principles @fiitg, whether or not such
enforceability is considered in a proceeding aitgar in law).

3.2  Seller represents, covenants, and warrants toi€agif that:

3.2.1 Seller is a limited liabilityeerperatioicompanyduly organized and validly
existing under the laws of the State of Utah ang dualified to do business in Utah.

3.2.2 Seller has the requisite power and authority tereinto this Agreement and
to perform according to the terms hereof, includatigrequired regulatory authority to
make wholesale sales from the Facility.
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3.2.3 Seller has taken all limited liability company acts required to authorize
the execution, delivery and performance of thise®gnent and the consummation of the
transactions contemplated hereby

3.2.4 The execution and delivery of this Agreement does aontravene any
provision of, or constitute a default under, angenture, mortgage, or other material
agreement binding on Seller or any valid orderrof eourt, or any regulatory agency or
other body having authority to which Seller is ]

3.2.5 Subject to Commission approval, this Agreement iakd and legally
binding obligation of Seller, enforceable agairsites in accordance with its terms (except
as the enforceability of this Agreement may be tlahiby bankruptcy, insolvency, bank
moratorium or similar laws affecting creditors’ litg generally and laws restricting the
availability of equitable remedies and except asahforceability of this Agreement may
be subject to general principles of equity, whettramot such enforceability is considered
in a proceeding at equity or in law).

3.2.6 The Facility is and shall for the term of this A&gment continue to be a
“qualifying facility” (“ QF”) as that term is defined for a plant meeting Heility’s
gualifying criteria in the version of 18 C.F.R. P292 in effect on the date of Seller’s filing
of self-certification of QF status with the Fedefahergy Regulatory Commission
(“FERC"). If based on a good faith belief that Sellesisccumstances have changéql,
PacifiCorp may require Seller to provide PacifiCarnph a written legal opiniofrem-an
aﬁemewngedst&n%ngm%he%&at&eﬁufeatatmg that the FaC|I|ty isa QF apdawdmg
eguest)
i) Seller will provide
PacifiCorp with such reasonable information as fifagip requests regarding the Facility.

SECTION 4: DELIVERY OF POWER

4.1  Commencing on the Commercial Operation Date antiraang through the term
of this Agreement, Seller shall sell and make aldd to PacifiCorp the entire Net Output up to

the Net Dependable Capaciya-Network-Resource-to-serve-Network-LoadDispatched by
PacifiCorp from the Facility at the Point of Delrye
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4.2  If Seller fails to meet a ninety percent (90%) ninyAvailability Factorduring a
Billing Periodfor Scheduled Deliveries of the Net Dependable CiypaSeller’'s Fixed Capacity
Paymentfor the Billing Periodwill be adjusted pursuant to Section 5.1.2. Ndesleled
Deliveries shall be scheduled by PacifiCorp froma #acility during Scheduled Maintenance
Periods without Seller's consent.

4.3  PacifiCorp shall not Dispatch, and Seller shalllm®tequired to provide more than
two (2) Facility Start-ups in any calendar day, &atler shall not be required to provide more than
260 Start-ups in any Contract Year. PacifiCorpisgatch of Net Dependable Capacity from the
Facility shall be in accordance with the limitagoon start time and other limitations and
requirements as set forth from time to time intth®ine manufacturer’'s recommended operating
procedures and bulletins and as otherwise establishrecommended in writing by the turbine
manufacturer.

4.4  Upon completion of construction of the Facility)I8eshall provide PacifiCorp an
As-built Supplement to specify the actual Facibty built. The As-built Supplement must be
reviewed and certified by a Licensed Professiomgiiieer. Seller generally shall design the plant
in conformance with the Nameplate Capacity Ratipgc#ied in Exhibit A and will not
substantially modify, replace, or add to existimyipment in such a manner as to exceed the
Nameplate Capacity Rating, except withhteen{18)-menthsprierwritten notice to PacifiCorp
providedeighteen (18) months prior to the date ofinancial closing otthe date tha& notice to
proceed is provided to a contractor for any suchdifrcation, replacement or addition of
equipment, whichever is earlier. The costs assatiavith the modifications to PacifiCorp’s
interconnection facilities or electric system oegasd by or related to the interconnection of the
Facility with PacifiCorp’s system, shall be borng the Parties as set out in the Generation
Interconnection Agreementhe Parties-confirm-that-thi ] i

4.5 To assist in the start up and testing of the RgicitacifiCorp will take all energy
generated in connection with the startup and tgsbhthe Facility prior to the Commercial
Operation Date Test Energy”). PacifiCorp will pay Seller for the Test Energy the price
specified in Section 5.2 for energy that is notegated pursuant to a Scheduled Delivery.
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4.6  PacifiCorp will Dispatch the Facility as part of tesource portfolio in accordance
with its normal business practices subjecmrating—conditions—othe individual operating
characteristics of the generating plants or temascnditions of its power purchase agreements.

4.7  PacifiCorp shall not be obligated to purchase,ivecer pay for energy that is not
delivered to the Point of Delivery (a) during timasd to the extent that such energy is not
delivered because the interconnection between #edlity and the System is disconnected,
suspended or interrupted, in whole or in part, pams to the Generation Interconnection
Agreement, (b) during times and to the extent thath energy is not delivered because the
Transmission Provider Curtails (as defined in tregiff) Network Integration Transmission
Service(as defined in the Tariffjo PacifiCorp pursuant to the terms of the Taoff(c) during
times and to the extent that an event of Force Maj@revents either Party from delivering or
receiving such energy.

SECTION 5: PURCHASE PRICES

5.1 PacifiCorp shall pay Seller the Contract Price estabelow for all Scheduled
Deliveries of Net Output up to the Net Dependabdp#tity. These payments shall consist of a
Fixed Capacity Payment and Variable Energy Payment.

Scheduled Deliveries Payment = Variable Energy Raym Fixed Capacity Payment
Where:

5.1.1 Variable Energy Payment = The sum of the followfog all hours in a
billing month in which Seller is making Scheduledlderies:

Heat Ratee,  times the Daily Gas Price times the hourly NetgDtt
in KWh, up to the Net Dependable Capacity dividgabe million.

Where:

“Heat Ratge,, is the generator heat rate in Btu per kWh by CaxitYear as listed
in Exhibit C.
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Daily Gas Price is the gas price (expressed in $/MMa&thigher heating value)
applied to the Heat Ratg, and shall be the sum of the following components:

€)) the midpoint of the Gas Daily index for the K&iver Opal plant, plus

(b) $0.13 per MMBLtu and 1.6% shrinkage (subjectctoi@ change in Questar
Pipeline firm tariff T-1 after May 20, 2004), plus

(© $0.09/MMBtu and 1.5% shrinkage (subject to acthaihge in Questar Gas
Company firm tariff FT-1 after May 20, 2004).

If the midpoint of the Gas Daily index for the KeRiver Opal plant or any
replacement of that index ceases to be publishedgithe Term, PacifiCorp shall
select as a replacement a substantially equivapertlished, industry standard
index that, after any appropriate or necessarysadjents, provides the most
reasonable substitute for the index in questiomciffCorp’s selection shall be
subject to Seller’s consent, which Seller shallumeasonably withhold, condition
or delay.

5.1.2 Fixed Capacity Payment = Fixed Capacity Rrigeas set out iExhibit C
divided by 12 times 100,000 kW in eakllnrg-mentiBilling Periodtimes the Capacity
Adjustment Factor.

Where:

Fixed Capacity Pricgar equals the sum of the Capital Capacity Rdgend the

O&M Capacity Priceea, both as set out iExhibit C hereto. The Fixed Capacity
Pricerear shall be adjusted (either positively or negatiyély the adjustment in the
values set out &xhibit C hereto computed in accordance with Section 5.@dier

In anymentiBilling Period where Seller’'s Availability Factor is less thamety
(90) percent but greater than or equal to eightg-f{85) percent, the “Capacity Adjustment
Factor” for the Billing Periodshall equal the Availability Factor for theentBilling Period
divided by ninety (90) percent. No Fixed Capacityent shall be madefor anymentiBilling
Periodthat Seller's Availability Factor does not equakaceed eighty-five (85) percent. In any
mentiBilling Period where Seller's Availability Factor is ninety (9@grcent, or greater, the
Capacity Adjustment Factor shall equal one (1).
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5.2 During hours in which PacifiCorp has not requeseteduled Deliveries and the
Seller elects to sell energy to PacifiCorp, PadfiCshall pay the Seller for the energy delivered.
The monthly energy payment for such non-firm enengyo the Net Dependable Capacity shall be
0.93 times the applicable Index Price times the@mpate Hourly Shaping Factors lixhibit G
times the Net Output (MWhs) at the Point of Delivdoy those hours where there are no
Scheduled Deliveries.

5.3 In the event that PacifiCorp dispatches the Facditless than Net Dependable
Capacity (Adjusted Net Dependable Capacity”) during a Scheduled Delivery hour, any power
delivered by the Seller in such hour in exceshefAdjusted Net Dependable Capacity up to the
Net Dependable Capacity shall be paid for by P3otifp. The monthly energy payment for such
non-firm energy up to the Net Dependable Capatié e 0.93 times the applicable Index Price
times the appropriate Hourly Shaping FactorExhibit G times the difference between the Net
Output (in MWhs) at the Point of Delivery and thejésted Net Dependable Capacity.

5.4 __Any energy delivered by the Seller to PacifiCorpilg any hour in excess of the

Net Dependable Capacity up to the Nameplate CapRating shall be paid at 0.93 times the
applicable Index Price times the appropriate Ho ing Factors ifExhibit G times the

quantity of metered generation output (in MWhs)tla Point of Delivery minus the Net

Dependable Capacity. The difference between thedgéate Capacity Rating and the Net
Dependable Capacity shall be referred to as theé¢ExEnergy.”

5.5 53If Seller fails for any reason other than Force Megeor the occurrence of a
Scheduled Maintenance Period to deliver Schedulddvddies from its Facility, Seller shall,
subject to the limitations below, pay PacifiCorprdayes equal to the positive difference, if any,
obtained by subtracting the Replacement Contracen dollars from the Replacement Price,
which amount shall be a credit that PacifiCorp Ishal entitled to apply against any sums due
Seller herein for the month in which such shortbalturs, unless the amount of such credit is more
than the amount due from PacifiCorp for such momthyhich event such net remaining amount
due PacifiCorp shall be paid by Seller to PacifiCon the date PacifiCorp’s payment would have
been duefNotwithstanding anything in this Sectiéa#3325.5to the contrary, however, Seller's
obligation to pay for Replacement Energy in any t@amt Year shall not exceed
$ e I e S T
WATH-SECURITY-DISCUSSION-ETC3,870,000.
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5.6 5.4 The Parties agree that if any future taxes, govenab levies or other costs

associated with emissions or air quality are chéitgeSeller by fuel suppliers or other meamsf

Seller is required to make capital investmentfhienRacility to comply with changes in applicable
laws associated within emissions or air qualhe Parties may reopen this Agreement for the
purpose of negotiatiom good faithas to how, if at all, such cosssid investmentshould be

included in this Agreement, and if so, at what lelre the event the Parties are unable to reach
agreement on these issues, the Parties may seekii€sion review and determination of the
issues.

5.7 Seller may apply an inflation adjustment to the ragen and maintenance
component (O& M Capacity Price’, as set out irfExhibit C and as updated by each adjustment,
if any, made pursuant to this Section) of the FikeghacityPricePrice e if inflation as measured

by the annual Consumer Price IndeP1”) exceeds four percent (4%) for two (2) conseaitiv
years. If the CPI is less than one and one-quparrent (1.25%) for two (2) consecutive years,
PacifiCorp may apply an inflation adjustment to t©&M Capacity Price. The inflation
adjustment factor (AF”) will only be applied based on the differencevbetn the reported CPI
and the base inflation rate of two and one-halEget (2.5%). The IAF will equal the CPI in the
second year of the two (2) consecutive year peattestribed above (thesécond Year”) minus
two and one-half percent (2.5%). The change tdQ&& Capacity Price shall be calculated by
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multiplying the sum of 1+ IAF times the O&M CapacRyice of the Second Year and shall apply
in the Contract Year following the Second Year amall subsequent Contract Years and the
adjustment will be inflated at the base inflatiaterof two and one-half percent (2.5%) per year.
The CPI measurement shall be based on calendamgssurements. The O&M Capacity Price,
as adjusted for each Contract Year pursuant ttetines hereof, shall become the O&M Capacity
Price to be utilized in computing the Fixed Capaéitice unless and until subject to further

adjustment pursuant to the terms hereof, at whiake such recalculated O&M Capacity Price

shall be the component utilized for purposes of Fheed Capacity Price. An example of an

inflation-related price adjustment is attached teeamd made a part hereoftashibit J1.

5.8 PacifiCorp shall pay Seller for prudently-incurreasts for Start-up fuel for each
start-up PacifiCorp requests for Scheduled Delegeri For purposes of thigectistAgreement
“Start-up” is defined as the period between theetwh the Facility start and the time a Facility
generator has synchronized to the PacifiCorp ebattsystem and is released for dispatch. For a
cold Start-up, defined as being a Start-up occgraineast——{——glayseventy-two (72)
hoursafter the last Scheduled Deliveries, PacifiCorp pay for {——two thousand
two hundred (2,200MMBtu_(HHV) per gas turbine per Start-up based on the Daily Be&ce.
For any other Start-up, PacifiCorp will pay fe———one-thousand one hundred (1,100)
MMBtu_(HHV) per gas turbine per Start-up based on the Daiy/R3me. PacifiCorp shall not be
liable to pay for costs for Start-up fuel for angi$-up associated with non-Scheduled Deliveries
or for any Start-up requested for Scheduled Dealdgerf no Start-up is in fact required for any
reason, including but not limited to no Start-ugnerequired because Seller is delivering
non-Scheduled energy to PacifiCorp or making dalegher buyers.

SECTION 6: OPERATION AND CONTROL

6.1  Seller shall operate and maintain the Facility safe manner in accordance with
the Generation Interconnection Agreement, Prudéstdtical Practices and in accordance with
the requirements of all applicable federal, staié cal laws and the National Electric Safety
Code as such laws and code may be amended fromtadirtime. PacifiCorp shall have no
obligation to purchase the Net Output from the lgdb the extent the interconnection between
the Facility and PacifiCorp’s electric system isatinnected, suspended or interrupted, in whole or
in part, pursuant to the Generation Interconnect#greement, or to the extent generation
curtailment is required as a result of Seller's-.ecompliance with the Generation Interconnection
Agreement.
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6.2  Seller may cease operation of the entire Facilitindividual units, if applicable,
during Scheduled Maintenance Periods not to exd®&® hours each Contract Year (unless
otherwise agreed, which agreement will not be wsmeably withheld, conditioned, or delayed).

6.2.1 Scheduled Maintenance Periods shall be reasonatdyniieed by Seller
and provided to PacifiCorp at least ninety (90)sdpsior to the commencement of each
Contract Year, as thereafter adjusted by mutuaeagent of the Parties pursuant to the
provisions in Section 6.2.2 (th&hnual Maintenance Schedule’). Seller shall determine
the Annual Maintenance Schedule in accordance witddnt Electrical Practices and in
consultation with PacifiCorp in a joint effort tammize disruption and cost to the Parties
and to maximize availability of the Facility duringeak Months. As used in this
Agreement, “Peak Months” means the months of Jumeitin September.

6.2.2 Modifications to the Annual Maintenance Schedule rhaymade by the
Seller with the consent of PacifiCorp. Seller kifiatnish PacifiCorp with reasonable
advance notice of any change in the Annual Maintee&@chedule. Reasonable advance
notice of any change in the maintenance schedualg fsllows

Anticipated Duration of Scheduled Maintenance Advance Notice to
Period PacifiCorp

(1) Less than 2 days 24 hour minimum

(2) 2to 5 days 7 day minimum

(3) Major maintenance (over 5 days) 90 day minimum

6.2.3 Seller will use its commercially reasonable effaidsavoid scheduling
Scheduled Maintenance Periods during Peak MonthsgVvenwPacifiCorp acknowledges
that the Facility’'s need for scheduled maintenandé be affected by PacifiCorp’s
Dispatch of the Facility and other factors outsikeller's control and agrees not to
unreasonably withhold or condition its consent équests for Scheduled Maintenance
Periods during Peak Months as necessary to avoiggkro Facility equipment or a
material adverse effect on the operating costlalniéty of the Facility.

6.3 If all or part of the Facility ceases operation fmscheduled maintenance, Seller
shall promptly notify PacifiCorp of the same indlugl the time when the shutdown occurred or is
expected to occur and the anticipated durationuch sshutdown. Seller shall use reasonable
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commercial efforts to avoid unscheduled maintenatacémit the duration of such unscheduled
maintenance, and to perform unscheduled maintenarf®eak Months during Off-Peak hours.

6.4  Seller shall have the right, but not the obligatida interrupt deliveries to
PacifiCorp, on a pro-rata basis, in the event efftilowing NERC event types: U1, U2, U3, SF,
MO, ME, PO, and PE as defined Brhibit D. Seller shall have the right, but not the obimgat
to curtail deliveries to PacifiCorp, on a pro-ratsis, in the event of the following NERC event
types: D1, D2, D3, D4, and PD, as definedexhibit D hereto. Seller shall not have the right to
interrupt or curtail deliveries to PacifiCorp dweNERC event type NC, as defined Bxhibit D
hereto.

6.5 At least sixty (60) days prior to the commencemehteach Contract Year,
PacifiCorp shall provide Seller with an expecteajgcted schedule of Scheduled Deliveries for
the following Contract Year and, thereafter, of ahgnges reasonably anticipated. Such projected
schedule shall not be binding on PacifiCorp or$eder. Seller shall advise PacifiCorp of any
expected changes in the availability of its Fagilihcluding the details of any such changes.

6.6 PacifiCorp shall have the option, but not the ddtiign, to Dispatch the Net
Dependable Capacity for delivery hereunder pursigetiitese scheduling guidelines, subject to the
start time and other Facility limitations describedection 4.3 and other applicable provisions of
this Agreement—|BISEUSS—THIMING] Prior t0 86:30 a.m. PPTY7:30 a.m. MPT) on each
Pre-Scheduled Day, PacifiCorp shall provide to é8etir Seller's agent, PacifiCorp’s daily
pre-schedule quantities by hour for the applicalalg of delivery. In the event the Pre-Schedule
Day falls on a NERC defined holiday, the pre-schedaquirement shall be adjusted to reflect
such holiday. NERC tags shall be completed byfl&up in accordance with NERC guidelines.
PacifiCorp may schedule zero (0) or no less thghtgipercent (80%) of the Net Dependable
Capacity in any hour of the Scheduled Deliveridsssmotherwise agreed. In the event PacifiCorp
has not noticed Seller of Scheduled DeliveriesHeyttime specified herein on the Pre-Schedule
Day, zero (0) Scheduled Deliveries shall be impdtedhe applicable delivery day, and any such
request by PacifiCorp will be deemed to be a Dagtmdinge to Schedule governed by Section 6.7
hereof.

6.7  PacifiCorp shall have the option, but not the dtiign, to make schedule changes
within the day of delivery (each, ®4y-of Change to the Schedul€”); provided such schedule
changes are in conformance with the accepted pescatif the applicable control area operator(s).
Notwithstanding the foregoing, PacifiCorp shallyade notification to Seller, or Seller’'s agent, of
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any changes in the schedule as soon as possible, &y event no later than thirty (30) minutes
prior to the next Operating Hour. PacifiCorp magiege its pre-scheduled Scheduled Deliveries
on any given hour within the day of delivery; prded, however that (i) the Facility has no more
than two (2) starts in any day of Scheduled Deiesg(and otherwise in accordance with the
limitations of Section 4.3), (ii) the change resuh Facility output no less than eighty percent
(80%) of the Net Dependable Capacity in any h@uythe-limitations-in-start-times-set-forth in
ExhibitAc—and-{hand (iii) PacifiCorp has complied with the notice requiraiseset forth in this
Section. Seller shall use commercially reasonefitets to comply with any such request, so long
as Seller is able, using commercially reasonalftetsf to obtain natural gas supplies required for
such additional deliveries. PacifiCorp shall pyeudently-incurred incremental costs incurred
by Seller in providing such unscheduled deliversgsn reducing Scheduled Deliveries, including
any penalties incurred by Seller in connection wigfivery or non-delivery of such natural gas;
however, in no event will PacifiCorp pay for Sellerobtain No-Notice gas supply service. Seller
shall make documents kept pursuant to SectiondvaBable to PacifiCorp for audit prior to the
time PacifiCorp is obligated to pay Seller for siretremental costs. Notwithstanding anything in
this Section 6.7 to the contrary, Seller is noturesfl to obtain No-Notice gas supply service to
comply with a request of PacifiCorp for a Day-ofdblge to the Schedule.

6.8  Seller shall have the option but not the obligat@sell Net Output to PacifiCorp
up to the Net Dependable Capacity in any hour detef Scheduled Deliveries, and PacifiCorp
shall accept such Net Output. Seller shall be corsged for such energy deliveries in accordance
with Section 5.2.

6.9  Seller shall have the option but not the obligatiorsell energy to PacifiCorp in
excess of the Net Dependable Capacity up to theeldlte Capacity Rating in any hour, and
PacifiCorp shall accept such excess. Seller slwmltdmpensated for such energy deliveries in
accordance with Sectidgn35.4.

6.10 PacifiCorp and Seller shall each appoint one remtasive and one alternate
representative to act in matters relating to therajoon of the Facility and PacifiCorp’s purchase
of energy and capacity under this Agreement andeteelop communication and scheduling
protocols for delivery of power from the Facility PacifiCorp. The Parties shall notify each other
in writing of such appointments and any changesetbe These representatives shall have no
authority to modify the terms or conditions of tigreement.
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6.11 Notwithstanding the foregoing, PacifiCorp has nepansibility for the day-to-day
operation of the Facility and shall not be consdethe operator of the Facility. Seller shall be
solely responsible for operating the Facility cetesnt with this Agreement.

SECTION 7: FUEL

Seller shall use commercial reasonable effortsbtain all natural gas supplies necessary
to make Scheduled Deliveries from the general gaskeh, and to maintain transportation
arrangements to effect delivery of such naturalsyggplies, and shall promptly notify PacifiCorp
if its ability to obtain such supplies appears utaia. Seller’'s fuel plan is provided Exhibit F.

SECTION 8: SECURITY

8.1 Upenthe Effective Bat@n the date required by Section 2.5g|ler shall provide
PacifiCorp with a Letter of Credit in the amount$2£666,0600,800,000(" Pr oject Development
Security”). In the event that the Commercial Operation éDaccurs after the Scheduled
Commercial Operation Date, and Seller fails to PagifiCorp Delay Damages in accordance with
this Agreement, PacifiCorp shall be entitled towdran amount equal to the unpaid Delay
Damages.{-at-anyi i . ' fiCome ject-Development

A\/Q N allaYalWa\V/aYa A a¥a' \
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provided-by-Seller-exceed-$4,000,008fter the Commercial Operation Date has occurred an
PacifiCorp has receipt of the Default Security,iff@orp will return the Letter of Credit provided

by Seller to Seller for termination.

O\A
waa

8.2  Beginning on the Commercial Operation Date, Sehel provide default security
(“Default Security”) for its performance hereunder. For such purpptiee Default Security shall
be composed of a Letter of Credit to the benefRatifiCorp established by Seller on or before the
Scheduled Commercial Operation Date and will ifiitiae in the amount of&06006,664,210,000
and adjusted according to the following schedul@n January 1 (or the next Business Day) of the
calendar year following the Commercial OperationeDa&eller shall increase the amount of
Default Security to $,766,0006,040,000.0n January 1 (or the next Business Day) of thers#
calendar year following the Commercial OperationeDa&eller shall increase the amount of
Default Security to $1,400,00(5,940,000. On January 1 (or the next Business Day) of tle 3r
calendar year following the Commercial OperationeDa&eller shall increase the amount of
Default Security to $3,1006,0606,845,000. On January 1 (or the next Business Day) of the 4t
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calendar year following the Commercial OperationeDa&eller shall increase the amount of
Default Security to $4,800,000,470,000. Then, if Seller has performed in accordance tith

terms of this Agreement, on January 1 (or the mainess Day) of theixth calendar year
following the Commercial Operation Date, Seller ce the Default Security to $6,320,000

on January 1 (or the next Business Day) of the seventh calendar year following the Commercial
Operation Date, Seller may reduce the amount oftbfault Security to $5,270,000, and on
January 1 (or the next Business Day) of the eiglalendar year following the Commercial
Operation Date, Seller may reduce the amount oftbfault Security to $4,225,000, and on
anuarg 1 (or the next Business Da¥ of theth calendar year foIIowmg the Commercial

of the default security toM@OQ@@BJ@.O_OOat which level it shaII remain for the duration of
the Agreement. To the extent of any draw on thiget@f Credit, Seller shall, withieer<{10)
Business-Daysthirty (30) daysrestore the amount of the Letter of Credit sinett the amount of
Default Security held by PacifiCorp shall be theoammt as if no such deduction had occurred.
Seller has represented thatit-may at some future daseek debt financing (thé&Uture Debt”).

In the event that Seller's senior unsecured ddbigavith respect to the Future Debt (or in the
event Seller has no such Future Debt, its corparaidit rating) has a Standard & Poor’s rating of
“BBB-" or above (so long as a rating of “BBB-" idmed to be investment grade by Standard &
Poor’s), then Seller’s obligations hereunder shallabated, and the Letter of Credit shall be
released to Seller; provided, however, that if S&lcredit rating is no longer BBB- or BBB- is
not deemed to be investment grade by Standard &sPtwen Seller shall reinstate the Letter of
Credit to the amount required by this Section &f&r giving effect to any increases or deceases in
the amount thereof.

8.3 If requested by PacifiCorp, Seller shall withinrthi(30) days provide PacifiCorp
with copies of its most recent annual financiatesteent prepared in accordance with generally
accepted accounting principles. Seller will pravidacifiCorp with copies of its most recent
unaudited, quarterly financial statement withinrtghi(30) days of a written request from
PacifiCorp.
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SECTION 9: METERING

9.1 PacifiCorp shall design, furnish, install, own,past, test, maintain and replace all
metering equipment required pursuant to the Geloaréiterconnection Agreement.

9.2  Metering shall be performed at the location andhexhanner specified EBxhibit
B and the Generation Interconnection Agreement. gadntities oenergy purchased hereunder
shall be adjusted to account for electrical losgesny, between the point of metering and the
Point of Delivery, so that the purchased amourleces the net amount of power flowing into
PacifiCorp’s system at the Point of Delivery.

9.3 PacifiCorp shall periodically inspect, test, repaind replace the metering
equipment in accordance with the Generation Intereotion Agreement. If any of the
inspections or tests disclose an error exceediagallowed metering accuracy as stated in the
Generation Interconnection Agreement, either fasslow, proper correction, based upon the
inaccuracy found, shall be made of previous readimg specified in the Generation
Interconnection Agreement. Any correction in bidjs or payments resulting from a correction in
the meter records shall be settled and/or nettesbpat to Section 14.2.

9.4  Costs relating to all metering equipment instattedccommodate Seller’s Facility
shall be borne by the Parties as provided in thee@ion Interconnection Agreement.

9.5 Seller may install check metering as provided & @eneration Interconnection
Agreement.

SECTION 10: BILLINGS, COMPUTATIONSAND PAYMENTS

10.1 No later than the twentieth (20th) day of each thpi®eller shall provide to
PacifiCorp by facsimile an invoice for amounts dueer this Agreement for the preceding month,
along with sufficient detail to allow PacifiCorp terify the billing. Within twenty (20) days ofit
receipt of Seller’'s invoice, PacifiCorp shall pay andisputed amounts by wire transfer or
otherwise as reasonably directed by Seller frone timtime, and (ii) provide written notice to
Seller of any disputed amounts invoiced by Selldrich notice will (A) set forth the disputed
amount, and (B) describe in sufficient detail R&@ofp’s position for disputing the amount.

10.2 Either Party may offset against any payments owetthé other Party under this
Agreement any undisputed amounts incurred afteEffective Date that are owed to it by the
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other Party pursuant to any other agreement bettheeRarties relating to the purchase or sale of
electric capacity or energy — = |
Seller and PacifiCorp disagree on the amount dderthis Agreement or any other agreement,
the lower of the amounts due asserted by each Blaaty be so netted. After resolution of the
disagreement, the balance (if any) shall be nettédthe next payment, if any, due to either Party,
or shall be paid in full within ten (10) days bytbwing Party to the other.

10.3 Parties shall attempt in good faith to resolve hitliing disputes within thirty (30)
daysof notice by any Party to the other of a billingalte If either Party pays any invoice under
protest and its position is subsequently upheld,anr error in any billing is discovered withindw
(2) years of the date on which it was submittetbrast shall accrue at the rate specified in Sectio
10.4, applied to the amount of any billing adjustirfeom the date the bill was initially paid to the
date of the adjustment.

10.4 Unless otherwise provided herein, any amounts owiitey the due date thereof
shall bear interest at the Prime Rate plus twogmr(2%) from the date due until paid; provided
however, that the interest rate shall at no tinee=es the maximum rate allowed by applicable law.

SECTION 11: DEFAULT AND REMEDIES

11.1 The following events shall constitute Events of &df (“Events of Default”)
under this Agreement:

11.1.1 Failure of a Party to pay any amount due to therd#@arty hereunder within
thirty (30) Business Days of written notice frone thayee to the payor that such amount
has not been paid.

11.1.2 Failure of a Party to perform any material obligatimposed upon that
Party by this Agreement (including but not limitedfailure by Seller to provide adequate
security pursuant to Section 8 or failure by Seltemeet any deadline set forth in Section
2.3, except that Seller’s failure to meet the deadiet forth in Section 2.3.5 shall not be an
Event of Default) or breach by a Party of a repnestéon or warranty set forth in this
Agreement, if such failure or breach is not curethiw sixty (60) days following written
notice by registered or certified mail;

11.1.3 Filing of a petition in bankruptcy by or againd®arty if such petition is not
withdrawn or dismissed within sixty (60) days aftas filed;
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11.1.411.1.6-Seller's failure to cause the Facility to achieveCammercial
Operation Date on or before the date that occuretyi(90) days after the Scheduled
Commercial Operation Date.

11.1.5 Material Adverse Change has occurred with respe&eiter and Seller
fails to provide reasonable performance assuraincge form of a letter from Seller to
PacifiCorp reaffirming Seller’s intent to be bouby this Agreement within fifteen (15)
days of the date PacifiCorp makes such a request.

11.1.6 PacifiCorp, in the reasonable opinion of Selles baperienced a material
adverse change in ability to fulfill its obligatismnder this Agreement, including, but not
limited to, PacifiCorp’s senior unsecured debt pedit rating shall no longer have a
Standard & Poor’s rating of BBB- or better, and iRGorp fails to provide reasonable
performance assurances in the form of a letter fRemifiCorp to Seller reaffirming
PacifiCorp’s intent to be bound by this Agreemeitihin fifteen (15) days of the date
Seller makes such a request.
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11.1.7 Seller's failure to cure any material default unddwe Generation
Interconnection Agreement within the time allowedd cure under such agreement.

11.2 In the event of a material uncured Event of Defdndteunder that materially
impacts its ability to perform hereunder or a pagtmdefault under Section 11.1.1, the
non-defaulting Party may terminate this Agreemsgndiélivering written notice to the other Party
by registered or certified mail and, following ttedevant cure period specified in Section 11.1 for
the relevant Event of Default, may pursue any dhneégal or equitable remedies provided by law
or pursuant to this Agreement. The rights proviatetthis Section 11 are cumulative such that the
exercise of one or more rights shall not constiéuteaiver of any other rights.

11.3 If Seller fails to provide energy to PacifiCorp fan eighteen (18) month period
after the Commercial Operation Date, Seller mayrequire PacifiCorp to purchase energy or
capacity from the Facility by requesting a new ardified agreement between the Parties with
pricing terms different from the then-prevailingogded cost rates but in no event to exceed the
pricing terms herein prior to the dates Agreementwould terminate undepursuant taSection
2.2.

11.4 If this Agreement is terminated as a result of &&ll default, Seller shall pay
PacifiCorp the positive difference, if any, obtair®y subtracting the Replacement Contract Price
in dollars from the Replacement Price in dollars doy energy and capacity that Seller was
otherwise obligated to provide for thirty-six (3@onths following the termination date of this
Agreement{*NetReplacementPower—Ceosts”) Amounts owed by Seller pursuant to this
paragraph shall be due within ten (H3)y$Business Daysafter any invoice from PacifiCorp for
the same.

11.5 If this Agreement is terminated as a result of semal default of Seller, PacifiCorp
may draw upon any Default Security provided purst@iSection 8.2 to satisfy any amounts that
Seller owes PacifiCorp arising from such default.

11.6 PacifiCorp recognizes that Seller may seek to olatabt financing for the Facility
and PacifiCorp hereby agrees to cooperate reasomnaitth Seller's efforts to secure such
financing, and to provide Seller and its lendersadimely basis with such consents and related
documents, as are reasonably requested by tha$eawie reasonably acceptable to PacifiGerp
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11.7 PacifiCorp will accept a cure to a Seller defa@ltfprmed by the lenders under the
Financing Documents, so long as the cure is acashga within the deadlines set forth in the
consent to assignment between PacifiCorp and titetedescribed in Section 11.6.

11.8 Notwithstanding any provision in this Adreement tlee contrary, if Seller

determines in its sole and absolute discretioniwghx (6) months from the Effective Date that the

Facility cannot be financed on a non-recourse basigerms and conditions acceptable to Seller,
then Seller shall have the right to terminate thggeement, on or before the six (6) month

anniversary date following the Effective Date (tit@nancing Date”), by delivery to PacifiCorp

of a written notice of termination, receipt of whiby PacifiCorp shall terminate this Agreement.

SECTION 12: INDEMNIFICATION, LIABILITY AND INSURANCE
12.1 Indemnities.

12.1.1 Seller agrees to release, indemnify and hold hasnkacifiCorp, its
directors, officers, agents, and representativesnagand from any and all loss, claims,
actions or suits, including costs and attorneyé&sfdoth at trial and on appeal, resulting
from, or arising out of or in any way connectedhyihe facilities on Seller’s side of the
Point of Delivery, or Seller's operation and/or mtanance of the Facility, including
without limitation any loss, claim, action or suibr or on account of injury, bodily or
otherwise, to, or death of, persons, or for dantager destruction or economic loss of
property belonging to PacifiCorp, Seller or others;epting only such loss, claim, action
or suit as may be caused solely by the fault csgregligence of PacifiCorp, its directors,
officers, employees, agents or representatives.

12.1.2 PacifiCorp agrees to release, indemnify and holdnhess Seller, its
directors officers, agents and representativesnagand from any and all loss, claims,
actions or suits, including costs and attorneyé&sfdoth at trial and on appeal, resulting
from, or arising out of or in any way connectedhyithe energy delivered by Seller
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hereunder after the Point of Delivery or with famk on PacifiCorp’s side of the Point of
Delivery or PacifiCorp’s operation and/or maintecamf its facilities, including without
limitation any loss, claim, action or suit, foram account of injury, bodily or otherwise, to,
or death of, persons, or for damage to, or destruadr economic loss of property,
excepting only such loss, claim, action or suitn&y be caused solely by the fault or gross
negligence of Seller, its directors, officers, eaygles, agents or representatives.

12.2 Nothing in this Agreement shall be construed tatxany duty to, any standard of
care with reference to, or any liability to any @ not a party to this Agreement. No undertaking
by one Party to the other under any provision &f A&greement shall constitute the dedication of
that Party’s system or any portion thereof to ttieoParty or to the public, nor affect the statls
PacifiCorp as an independent public utility corpiamaor Seller as an independent entity.

12.3 Neither Party hereto shall be liable to the otlerdpecial, punitive, indirect or
consequential damages, whether arising from canti@t (including negligence), strict liability
or otherwise.

12.4 Each Party hereto shall comply with any applicalals, including Workers
Compensation Laws.

12.5 Without limiting any liability or any other obligains of Seller, Seller shall secure
and continuously carry with Best A-rated insurerbetter the following insurance coverage

12.5.1 All Risk Propertyinsurance providing coverage in an amount at leqsal
to the full replacement value of the Facility agaifall risks” of physical loss or damage,
including coverage for earth movement, flood andeb@nd machinery. Theiskrisk
policy may contain separate sub-limits and dedlegilsubject to insurance company
underwriting guidelines. Theisk-Pelieyisk policywill be maintained in accordance with
the terms available in the insurance market foilamfacilities.

12.5.2 Employers Liabilityinsurance with a minimum limit of $1,000,000, het
extent Seller has employees.

12.5.3 Commercial General Liabilitynsurance, to include contractual liability,
with a minimum single limit of $1,000,000 to praotegainst Seller’s liability for injury to
persons or damage to property stemming from thiseé&gent. To the extent available
without significant additional cost, such policyyuered herein shall includg-provisions

35
336204_14



SCE REDLINE DRAFT
August 9, 2005

or endorsements naming PacifiCorp, Bsard-of Directors,—Officetoard of directors,
officers and employees as addition t

0 h-insured-dgaimsn-claim- 0 fH eught,

12.5.4 Business Automobile Liabilitynsurance with a minimum single limit of
$1,000,000 for bodily injury and property damagéhwespect to vehicles, if any, whether
owned, hired or non-owned, assigned to or usedmmection with this Agreement.

12.5.5To the extent reasonably available, all liabilitglipies required by this
Agreement shall include provisions that such insceas primary insurance with respect
to the interests of PacifiCorp and that any otimsurance maintained by PacifiCorp is
excess and not contributory insurance with the ransee required hereunder, and
provisions that such policies shall not be candetlietheir limits reduced without 1) ten
(10) days prior written notice to PacifiCorp if cahed for non-payment of premium, or 2)
thirty (30) days prior written notice to PacifiCotfpcancelled for any other reason. A
certificate in the fornreasonablysatisfactory to PacifiCorp certifying to the issoarof
such insurance shall be furnished to PacifiCorpm@ercial General Liability coverage
written on a “claims-made” basis, if any, shalldpecifically identified on the certificate.
If requested by PacifiCorp, a copy of each insuegmalicy, certified as a true copy by an
authorized representative of the issuing insuracempany, shall be furnished to
PacifiCorp.

12.5.6 Insurance coverage, if provided on a “claims-matk&sis, shall be
maintained by Seller for a minimum period of twQ y2ars after the completion of this
Agreement and for such other length of time neegdeacover liabilities arising out of the
activities under this Agreement.

SECTION 13: FORCE MAJEURE

13.1 Asused in this Agreement, “Force Majeure” or “aermvof Force Majeure” means
any cause beyond the reasonable control of a Beatydespite the exercise of due diligence, such
Party is unable to prevent or overcome. By wagxample, Force Majeure may include but is not
limited to acts of God, fire, flood, storms, wauestilities, terrorism;civil strife, strikes, and other
labor disturbances, earthquakes, fires, lightna@pgdemics, sabotage, restraint by court order or
other delay or failure in the performance as alteglany action or inaction by or on behalf of a
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public authority which is in each case (i) beyohne teasonable control of such a Party, (ii) by the
exercise of reasonable foresight, such Party aoatldeasonably have been expected to avoid, and
(i) by the exercise of due diligence, such Pattgll be unable to overcome, except that nothing
contained herein shall effect the obligation to payounts incurred prior to the occurrence of the
Event of Force Majeure. Force Majeure, howevercifipally excludes the cosbr—market
avaiability of fuel or motive force to operate the Facility aranges in market conditions that
affect the price of energy or transmission.

13.2 If either Party is rendered wholly or in part ureabd perform its obligation under
this Agreement because of an event of Force Majbota Parties shall be excused from whatever
performance is affected by the event of Force Majgormovided that:

13.2.1 the non-performing Party shall promptly give nottcethe other of the
Force Majeure event excusing performangéithin-one{1)-week-afterthe-eccecurrence of

2AY Na e'- e othe BE. v 'A' ep—hofice

13.2.2 the suspension of performance shall be of no greatge and of no longer
duration than is reasonably required by the Forcgita; and

13.2.3 the non-performing Party uses reasonable commesft@ts to remedy its
inability to perform.

13.3 No obligations of either Party which arose befdre Force Majeure causing the
suspension of performance shall be excused asikh ofshe Force Majeure.

13.4 Neither Party shall be required to settle any stnkalkout, lockout or other labor
dispute on terms which, in the sole judgment ofRaety involved in the dispute, are contrary to
the Party’s best interests.

13.5 PacifiCorp may terminate the Agreement if Selldsfio remedy Seller’s inability
to perform, due to a Force Majeure event, within(6)xmonths after the occurrence of the event
unless Seller is diligently pursuing the remedgwth event and has good-faith efforts underway
to remedy such non-performance. If related toili&agepair, so long as Seller has with
reasonable diligence pursued the repair but has eable to do so due to lead times and parts
availability for turbinesanel heat recovery steagenerategenerators, steam turbine, or step-up
transformerthen no termination right shall apply up to aigeof twenty-four (24) months from
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the date of the occurrence of the event. Howel/8eller has failed to remedy Seller’s inabilioy t
perform, due to a Force Majeure event, within twenty (24) months after the occurrence of the
event, PacifiCorp may terminate the Agreement aitkSs bound by Section 11.3.

13.6 If Seller is prevented from achieving Commerciale@ion by the Scheduled
Commercial Operation Date due to the occurrencarofevent of Force Majeure, then the
Scheduled Commercial Operation Date shall be ertébg the length of the delay occasioned by
the event of Force Majeurésny j /A oy i of the
PartieThe Parties shall execute a writirsgtting forth the adjusted Scheduled Commercial

Operation Datend-submitted-to-the- Commission-ferapproval

SECTION 14: RIGHT TO AUDIT

14.1 PacifiCorp and Seller shall have the right, upaasomable notice to the other and
during regular business hours and without undutgrfaring with the conduct of the other’s
business, to access all of PacifiCorp’s or Selle€sords pertaining to invoices under this
Agreement including but not limited to documentsted to the Dispatch of the Facility and the
Day-of Changes to the Schedule pursuant to Se6tiband any recalculation pursuant to Section
8, and to audit the reports, data, calculationsiawmoices that must be retained or provided under
this Agreement. Each Party shall bear their owstc@f performing such audit; provided,
however, that each Party agrees to cooperate wath @udit and shall not charge the other for any
reasonable costs (including without limitation twst of photocopies) that the other may incur as
a result of such audit. Each Party shall have @oyears from the date on which a billing
statement is received to audit and to challengehiliang statement.

14.2 Should the audit discover a billing error or errthrat resulted in an overpayment
by PurchasdRacifiCorp the Seller shall refund to PacifiCorp the amafrthe overpayment plus
interest thereon from the date such overpaymentweate by PacifiCorp to (but not including) the
date PacifiCorp actually receives the refund thigireon the Seller, such interest to be at an annual
rate equal to the Prime Rate in effect on the gaté overpayment was made by PacifiCorp plus
two percent (2%), provided however, that the irgerate shall at no time exceed the maximum
rate allowed by applicable law. Should the auditalver a billing error or errors that resulted in
an underpayment by PacifiCorp, PacifiCorp shall gaythe Seller the amount of the
underpayment plus interest thereon from the Due Bradreof to (but not including) the date the
Seller actually receives the payment thereof frauiffCorp, such interest to be at an annual rate
equal to the Prime Rate in effect on the date saderpayment was made by PacifiCorp plus two
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percent (2%), provided however, that the interatt shall at no time exceed the maximum rate
allowed by applicable law.

14.3 PacifiCorp and Seller shall maintain for a peridétiv (2) years records, including
bills and invoices, related to the calculation afyment prices and other material terms herein.
Seller shall maintain for a period of two (2) yeagsords, including but not limited to bills and
invoices, documenting Seller’s incremental costsluding any penalties, incurred in providing
unscheduled deliveries or in reducing ScheduledvBreés.

SECTION 15: SEVERAL OBLIGATIONS

Nothing contained in this Agreement shall evectwestrued to create an association, trust,
partnership or joint venture or to impose a trugtartnership duty, obligation or liability between
the Parties.

SECTION 16: CHOICE OF LAW

This Agreement shall be interpreted and enfornesittordance with the laws of the State
of Utah, excluding any choice of law rules whichynd@rect the application of the laws of another
jurisdiction.

SECTION 17: PARTIAL INVALIDITY

It is not the intention of the Parties to violatey laws governing the subject matter of this
Agreement. If any of the terms of the Agreemeet farally held or determined to be invalid,
illegal or void as being contrary to any applicalde or public policy, all other terms of the
Agreement shall remain in effect. If any termsfarally held or determined to be invalid, illegal
or void, the Parties shall enter into negotiatiomscerning the terms affected by such decision for
the purpose of achieving conformity with requirensesf 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 righvith respect to a default under this
Agreement or with respect to any other mattersrayis connection with this Agreement must be
in writing, and such waiver shall not be deemedaver with respect to any subsequent default or
other matter.
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SECTION 19: GOVERNMENTAL JURISDICTION AND AUTHORIZATIONS

This Agreement is subject to the jurisdictionted Commission. Upon reasonable request,
either Party shall submit to the other Party copieall local, state and federal licenses, permits
and other approvals as then may be required byrddating to this Agreement or the Facility.
Each Party shall maintain all local, state and feldecenses, permits and other approvals as may
be required to fully perform hereunder. Each Pafhgll support the other in obtaining and
maintaining such approvals, except that nothingineshall require either Party to intervene or
otherwise participate in any proceeding in suppbthe other.

SECTION 20: SUCCESSORS AND ASSIGNS

This Agreement and all of the terms hereof shalinding upon and inure to the benefit of
the respective successors and assigns of the aNie assignment hereof by either Party shall
become effective without the written consent of titker Party being first obtained and such
consent shall not be unreasonably withheld. Nbsténding the foregoing, either Party may
assign this Agreement without the other Party’ssemi to a lender or venture partner as part of a
financing transaction or as part of (a) a salellbbasubstantially all or some of the assigning
Party’s assets, or (b) a merger, consolidatiortlegraeorganization of the assigning Party.

SECTION 21: MEBIFATHONNEGOTIATION

If the Parties are unable to resolve a dispute wisipect to this Agreement, either Party may send
a notice to the other requesting a meeting at wheeshor officers or officials of the Parties will
attempt to resolve the dispute. If the Partiesuaable to resolve the dispute within ten (10) Days
after the meeting notice is received by the Partyltom it is directed, or such longer period as the
Parties may agree, then either Party may pursueesingdies available at law or equity.

SECTION 22: ENTIRE AGREEMENT

22.1 This Agreement supersedes all prior agreementspopads, representations,
negotiations, discussions or letters, whetherarah writing, regarding PacifiCorp’s purchase of
Net Output from the Facility on and after the Comered Operation Date. No amendment,
supplement, or other modification of this Agreem&mall be effective unless it is in writing and
signed by both Patrties.
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SECTION 23: NOTICES

23.1 All notices except as otherwise provided in thiggament shall be in writing, shall
be directed as follows and shall be consideredeled if delivered in person or when deposited in
the U.S. Malil, postage prepaid by certified or resgesd mail and return receipt requested.

Notices PacifiCorp Seller

All Notices PacifiCorp Spring Canyon Energy, LLC

825 NE Multnomah Street
Portland, OR 97232

Attn: Contract Administration,
Suite 600

Phone: (503) 813 - 5952
Facsimile: (503) 813 - 6291
Duns: 00-790-9013

Federal Tax ID Number:
93-0246090

All Invoices: Attn: Back Office, Suite 600 | Spring Canyon Energy, LLC
Phone: (503) 813 - 5674
Facsimile: (503) 813 — 5580

Scheduling: Attn: Resource Planning, Suite
600

Phone: (503) 813 - 6090
Facsimile: (503) 813 — 6265

Confirmation: Plant Manager

Payments: Attn: Back Office, Suite 600 | Spring Canyon Energy, LLC
Phone: (503) 813 - 5674
Facsimile: (503) 813 — 5580

Wire Transfer: JPM/Chase
ABA: 071000013
ACCT: 55-44688

NAME: PacifiCorp Wholesale

Credit and Attn: Credit Manager, Suite | Spring Canyon, LLC
1800
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Notices PacifiCorp Seller

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

With Additional Attn: Andrew P. Haller, Esq. | Stephen F. Mecham, Esq.

Nfogc(fas cl)tf an Eventand Callister Nebeker & McCullough
of Defau Dean Brockbank, Esq.

or Potential !Event Phone: (503) 813-6266 and | Gateway Tower East, Suite 900
of Default to: (801) 220-4568
Facsimile: (503) 813-7262 and
(801) 220-3299

10 East Temple

Salt Lake City, Utah 84133
Phone: (801) 530-7316

Facsimile: (801) 364-9127

23.2 The Parties may change the person to whom suchesoéire addressed, or the
address to which notice shall be sent by providnitten notices thereof in accordance with this
Section.

SECTION 24: MITIGATION

24.1 Each Party agrees to use commercially reasondble¢sstio mitigate the amount of
its damages payable by or expenses reimbursalifeelyther Party pursuant to this Agreement.
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IN WITNESS WHEREOF, the Parties hereto have catisisdAgreement to be executed
in their respective names as of the date first alvantten.

i
PACIFICORP
By:
Name: Stan K Watters

Title: SVP, Commercial & Trading

STATE OF OREGON )

COUNTY OF MULTNOMAH )

Subscribed and sworn to before me this day of , 2005
by

My commission expires:

Notary Public

e e
SPRING CANYON ENERGY.,LLC

By:

Name:

Title:

STATE OF )
COUNTY OF )

Subscribed and sworn to before me this day of —20065-by, 2005
by
My commission expires:

+———Notary Public
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