SCE REDLINE DRAFT
August 9, 2005

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 Commidsicket 03-035-14,
this Agreement, and the Stipulation in Docket 03-035-14, approved by the i€siomon 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 masculihgl@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  “As-built Supplement” means a supplement Bghibit A, provided by Seller
following completion of construction of the Facility, updating the infdramin Exhibit A to
describe the Facility as actually built.

1.3  “Availability Factor” or “AF” means, for a given Billing Ped, the hours during
which the Facility was available for operation divided by thel thtaurs during such given

Billing Period, expressed as a three-place decimal, as compudedordance 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

1.” If during hour “i” no derate or outage occurs, or if such tkera
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.

45437



SCE REDLINE DRAFT
August 9, 2005

(B) “CCi” means the Net Dependable Capacity.
@) “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.

1.4  “Billing Period” means each calendar month of a Contract Year.

1.5 “Business Day’ means any calendar day other than Saturday, Sondafederal
holiday.

1.6 “Capacity Adjustment Factor” shall have the meaning set forth in Section 5.1.2.

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

1.7.1 PacifiCorp has received from Seller a certificate from iaehsed
Professional Engineer stating that the Facility is able toergge electric power in
amounts required by this Agreement and that the Facility has cmapleted in all
material respects (excluding punch list items that do not rabyeand adversely affect
the ability of the Facility to operate as intended hereundelgcoordance with the
requirements of this Agreement;

1.7.2 Start-Up Testing of the Facility has been completed in accordaithe
Section 2.3.5;

1.7.3 PacifiCorp has been provided a certificate addressed to Pagpifioon a
Licensed Professional Engineer stating that, using natural geing the quality
requirements set forth in the applicable pipeline tariff, the Facilityppasated for testing
purposes under this Agreement uninterrupted for a period of threen§gattive days
for sixteen (16) hours on each day (exclusive of hours in which thktyraas starting
up or shutting down) at a rate of at least 85,000 kW (based upon any6&€ixtsminute
period) for each of the three 16 hour operation periods. Seller must@rtiwiee (3)
Business Days’ written notice to PacifiCorp prior to the sihthe initial testing period.
If the operation of the Facility is interrupted during this ihitesting period or any
subsequent testing period for any reason other than a normal shut dbercatclusion
of a 16 hour operation period, the Facility shall start a new congedhtice (3) day
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testing period and provide PacifiCorp forty-eight (48) hours writtercegdrior to the
start of such testing period,;

1.7.4 PacifiCorp has received from Seller a certificate addressé&tacifiCorp
from a Licensed Professional Engineer or Transmission Providé@ngstthat, 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 PacifiCorp has received, if requested by PacifiCorp in wriahdeast
thirty (30) days before the Commercial Operation Date, cogdiesy or all requested
Required Facility Documents; and

1.7.6 Seller has satisfied the Credit Requirements set out in Article 8 below.
1.8 “Commission” means the Public Service Commission of Utah.

1.9 “Contract Price” means the applicable price for capacity r@rgy, or both
capacity and energy, as stated in Section 5.1.

1.10 “Contract Year” means a twelve (12) month period commencing diethigning
of HE 0100 Mountain Prevailing TimeN'PT”) on January 1 and ending at the end of HE 2400
MPT on December 31 of the same calendar year, except thae (fjrst Contract Year shall
commence at the beginning of HE 0100 MPT of the Commercial Quefaate, if other than
January 1, and end at the end of HE 2400 MPT on December 31 oféhdarayear 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 5.7.

1.12 “Credit Requirements” means both the Project Development Sepurisyant to
Section 8.1 and the Default Security pursuant to Section 8.2 redaitesl posted by Seller in
accordance with those provisions.

1.13 “Delay Contract Price” means, as determined on a monthly,dasisum of (i)
the Fixed Capacity Payment in dollars not paid to Seller duhiagrtonth as a result of Seller’s
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failure to achieve the Scheduled Commercial Operation Date, pluthg Variable Energy
Payment in dollars that PacifiCorp would have paid Seller duringntreh for the Scheduled
Deliveries that Seller failed to provide PacifiCorp as a tesuSeller's failure to achieve the
Scheduled Commercial Operation Date and for which PacifiCorp purchaseddDelayy .

1.14 “Delay Damages” means those damages payable to PacifiCorpo doieller's
failure to meet the Scheduled Commercial Operation Date, as specifiectionS&.4 and 8.1.

1.15 “Delay Energy” means the Scheduled Deliveries, determined oonghin basis
in MWhs, that PacifiCorp would have Dispatched from the Facility treed Commercial
Operation Date occurred on the Scheduled Commercial Operation Date.

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

1.17 “Delay Price” means, for each month in the Delay Period, ar thareof, the
product of the Delay Energy purchased by PacifiCorp timesuwbmge Replacement Purchase
Price incurred by PacifiCorp (in dollars per MWh) for such month or part thereof.

1.18 “Dispatch” means a day-ahead pre-schedule of desired operatielg Mith
PacifiCorp having the right to make adjustments to the schedule dhwenday of delivery
(subject to agreed upon Facility limitations and the availability of fuel).

1.19 “Effective Date” shall have the meaning set forth in Section 2.1.
1.20 “Event of Default” shall have the meaning set forth in Section 11.1.

1.21 “Facility” means Seller's generation facility as describedExhibit A of this
Agreement and the As-Built Supplement.

1.22 “FERC” means the Federal Energy Regulatory Commission.
1.23 “Financing Date” shall have the meaning set forth in Section 11.8.

1.24 “Financing Documents” means the loans and credit agreements, botess,
indentures, security agreements, lease financing agreementgages; interest rate exchanges,
or swap agreements and other documents relating to the developmeége, loonstruction
and/or the permanent financing for the Facility, including anyditrenhancement, credit
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support, working capital financing, or refinancing documents, and any aramathdments,
modifications, or supplements to the foregoing that may be entered into from time.to t

1.25 “Fixed Capacity Payment” shall have the meaning set forth in Section 5.1.2.
1.26 “Fixed Capacity Pricgs’ 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.

1.28 “Generation Interconnection Agreement” means the generation ante¥ction
agreement that has been entered into separately betweena8dllgre Transmission Provider
providing for the construction and operation of the interconnection fagiliethe Point of
Delivery, as such agreement may be amended from time to time.

1.29 “HE” shall have the meaning set forth in Section 1.31.

1.30 “Hourly Market Price” means Powerdeékhourly power index for the Palo Verde
market as reported by Powerd®xat www.hourlyindexes.com If the PowerdeX" Palo Verde
index or any replacement of that index ceases to be published cheifignm, PacifiCorp shall
select as a replacement a substantially equivalent, published, ynstiastdard index that, after
any appropriate or necessary adjustments, provides the most reasauiaiitute for the index
in question. PacifiCorp’s selection shall be subject to Selten'sent, which Seller shall not
unreasonably withhold, condition or delay.

1.31 “Hourly Shaping Factor” means the Hourly Shaping Factors utilibgd
PacifiCorp for transactions at the Palo Verde market, akdhtin Exhibit G for each hour.
Such factors shall be shown with both hour-endintgE*) PPT and MPT format. By notice
given to Seller at least sixty (60) days before the beginpiitige next Contract Year, PacifiCorp
may adjust the Hourly Shaping Factors set fortfExhibit G in a commercially reasonable
manner, with such adjustment to be in effect during the next Contieat provided, the
summation of the Hourly Shaping Factors for the On-Peak sixiggrh6ur period, divided by
sixteen (16), shall equal one (1), and the summation of the Hourly SHagutay's for the eight
(8) hour Off-Peak time period, divided by eight (8), shall equal one (1), and the summalien of
Hourly Shaping Factors for a twenty-four (24) hour period, dividedwanty-four (24), shall
equal one (1). Such adjustment shall be subject to Seller's condeah 8eller shall not
unreasonably withhold, condition or delay.
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1.32 “IAF” shall have the meaning set forth in Section 5.7.

1.33 “Index Price” means for Monday through Saturday, the Dow J¥nealo Verde
Firm On-Peak Price and the Dow JoftePalo Verde Firm Off-Peak Price. For Sunday and
NERC holidays, Dow Jon&% Palo Verde 24-Hour Index Price, unless Dow JOheshall
publish a Firm On-Peak and Firm Off-Peak Price for such dayBdftor Verde. Dow Joné¥'
Palo Verde daily indices are calculated seven (7) days a wetkjing NERC holidays. If the
Dow Jone8 Palo Verde index or any replacement of that index ceasespohtished during
the Term, PacifiCorp shall select as a replacement a stibftaequivalent, published, industry
standard index that, after any appropriate or necessary adjustmevides the most reasonable
substitute for the index in question. PacifiCorp’s selection shaubgect to Seller’'s consent,
which Seller shall not unreasonably withhold, condition or delay. The IRdee will be
expressed in dollars per MWh.

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

(2) Is issued by (a) a U.S. commercial bank or a foreign batitka U.S. branch,
with such bank having a net worth of at least $1,000,000,000 and a credit rating
on its senior unsecured debt of:

() “A2” or higher from Moody’s; or

(I “A” or higher from Standard & Poor’s unless otherwise appdobwy
PacifiCorp; or

(b) any other commercial bank approved by PacifiCorp’s credit ttepeat, in
writing;

(2) on the terms provided in the letter(s) of credit, permitsfiearp to draw up to
the face amount thereof for the purpose of paying any and all anmuimig by
Seller hereunder upon the occurrence of an Event of Default by Seller.

3) if a Letter of Credit is issued by a foreign bank watHJ.S. branch, permits
PacifiCorp to draw upon the U.S. branch;
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4) permits PacifiCorp to draw the entire amount availablestmeter if such Letter
of Credit is not renewed or replaced at least thirty (30) ¢haigs to its stated
expiration date;

5) permits PacifiCorp to draw the entire amount available dmeler if such
Letter(s) of Credit are not increased, replaced or replenisise@nd when
provided herein; and

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

1.35 “Licensed Professional Engineer’” means a person proposed by Salle
acceptable to PacifiCorp in its reasonable judgment who is licensed tiegrgyineering in the
State of Utah, who has training and experience in power plant deglgroastruction, who has
no economic relationship, association, or nexus with either PacifiCongtlorthe Seller, and
who is not a representative of a consulting engineer, contrag@signér or other individual
involved in the development of the Facility, or any PacifiColifg, or of a manufacturer or
supplier of any equipment installed in the Facility, or anyiff@&arp facility. The engagement
and payment of a Licensed Professional Engineer solely to providertifecations, evaluations
and opinions required by this Agreement and/or the Financing Docusfeitsiot constitute a
prohibited economic relationship, association or nexus with the Saléong as such engineer
has no other economic relationship, association or nexus with the SedleifiCorp’s approval
shall not be unreasonably withheld, unreasonably conditioned, or unduly delayed.Ut&h
Licensed Professional Engineer meets these criteria, thenathesPmay mutually agree to a
Licensed Professional Engineer nevertheless mutually acceptatlem or, failing that, to a
Licensed Professional Engineer proposed by Seller knowledgealiie meduirements of the
Western Electric Coordinating CounciM{ECC").

1.36 “Material Adverse Change” means, with respect to the Séfldre Seller, in the
reasonable opinion of PacifiCorp, has experienced a material adhanrsge in ability to fulfill
its obligations under this Agreement, including, but not limited to, any such chetgedults in
its inability to satisfy the Credit Requirements, unless ei8aler's senior unsecured debt or
credit rating shall have a Standard & Poor’s rating of BBB- or better.

1.37 “MPT” shall have the meaning set forth in Section 1.10.
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1.38 “Nameplate Capacity Rating” means the nameplated baseloaditgapt the
Facility, expressed in kW, when operated consistent with the mamge recommended
power factor and operating parameters, as set foExhibit A.

1.39 “NERC” means the North American Reliability Counsel or anycsssor
organization.

1.40 “Net Dependable Capacity” means 100,000 kW at an ambient tempecdture
59.5° F, sixty percent (60%) relative humidity, as set forth in Regpad Order dated April 1,
2004 in Docket 03-035-14, corrected to ambient conditions using applicable otarerfa
correction curves.

1.41 “Net Output” means the energy produced by the Facility, neatibatpower and
transmission losses, up to the Net Dependable Capacity and avddaldale, as measured
pursuant to the Generation Interconnection Agreement.

1.42 “No-Notice” means any form of “no-notice” gas supply or transpiomnatervice,
however characterized pursuant to Questar Pipeline Company BaRTariff, Rate Schedule
NNT, No-Notice Transportation Service 1, or any successomuolasitariff, 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 5.7.
1.44 “O&M Capacity Pricgea’ shall have the meaning set forth in Section 5.1.2.

1.45 “On-Peak” means those hours starting HEO700 PPT through HE2200 PPT
(HEO800 to HE2300 MPT) and “Off-Peak” means those hours starting HE230QhRRIGh
HEO0600 PPT (HE2400 to HEO700 MPT).

1.46 “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.

1.48 “Pre-Schedule Day” means, unless modified pursuant to the WECE FBA-
scheduling calendar, the Business Day immediately precedirtpyhef delivery unless the day
of delivery is Sunday or Monday, in which case the Pre-Schedulssiizdlybe the immediately
preceding Friday, or unless the day of delivery is Saturday, &w&déhedule Day shall be the
immediately preceding Thursday.
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1.49 “PPT” means Pacific Prevailing Time.

1.50 “Point of Delivery” means the point of interconnection between tlodifyaand
PacifiCorp’s transmission system, as specified in the Geoeritierconnection Agreement and
in Exhibit B.

1.51 “Prime Rate” means the publicly announced prime rate or rekereme 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 rate oeneéerate for commercial loans
in effect from time to time quoted by a bank with $10 billion or morassets in New York
City, N.Y., selected by the Party to whom interest based on the prime baiagspaid.

1.52 “Prudent Electrical Practices” means any of the practioesthods and acts
engaged in or approved by a significant portion of the electriddy uhdustry in connection
with power generation stations of similar size and duty as-#uedity, and in connection with
power delivery operations owned or operated by Seller, or arhegiractices, methods or acts,
which, in the exercise of reasonable judgment in the light offdbes known at the time a
decision is made, could have been expected to accomplish the desivddat the lowest
reasonable cost consistent with reliability, safety and expeditvadent Electrical Practices is
not intended to be limited to the optimum practice, method or abetexclusion of all others,
but rather to be a spectrum of possible practices, methods or acts.

1.53 “Replacement Contract Price” means the sum (in dollars) ahfi)portion of the
Fixed Capacity Payment not paid to Seller pursuant to this Agnee plus (ii) the product of
the Replacement Energy (in kWh) times the Heat Ratesed for the for the Billing Period in
which the Replacement Energy was purchased times the average Dailyicedsr such Billing
Period divided by one million.

1.54 “Replacement Energy” means the energy actually purchased orwisthe
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 Maintenanced,Pasodetermined in
accordance with the following formula:

RE; = 085xDC, - NO,
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where:

1.54.1 “RE;” means the Replacement Energy for hour “},” expressed in MWh,
during the Billing Period for which the Replacement Energy cdiomais being
performed. If the formula above results in a negative REn REfor the hour will be
zero.

1.54.2“DC;” mean the Scheduled Deliveries, expressed in MWh, for hour ‘"
that PacifiCorp Dispatched or would have Dispatched from theitiydedld the Facility
been capable of being Dispatched to its full Net Dependable Capacity.

1.54.3 “NO;” means the Net Output for hour “]” expressed in MWh.
1.54.4 " has the meaning specified in Section 1.55.

Notwithstanding anything in this Section 1.54 to the contrary, ifAalability

Factor for the Billing Period in question is equal to or greai@n 86 percent, then Ror all
hours during the Billing Period will be deemed to equal zero.

1.55 “Replacement Price” means the aggregate of the sum of the paddREf times

the Replacement Purchase Price for hour “” during a Billingode which is expressed as a
formula below:

RP= ZREj x RPP
]

where:

1.55.1 “RP” means the Replacement Price for the Billingidtefor which the
Replacement Energy calculation is being performed.

1.55.2“RPR” means the hourly Replacement Purchase Price,essed in
dollars per MWh, for energy actually purchased bgifi@orp in hour “” for delivery to
the Point of Delivery to replace the Scheduled @les not provided by Seller during
such hour.

1.55.3" means the summation index for the number of Rburs during the
Billing Period.
1.55.4 “m” means the total number of PH hours in the BdliPeriod.
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1.56 “Replacement Purchase Price” means the price (iflardoper MWh) at which
PacifiCorp, acting in a commercially reasonable negipactually purchases energy for delivery
to the Point of Delivery to replace the Scheduleglii2ries not provided by Seller, plus (i)
actual costs reasonably incurred by PacifiCorp urcipasing such energy, and (ii) 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 8&heduled Deliveries for which PacifiCorp has
acquired energy in accordance with this Agreement.

1.57 “Required Facility Documents” means the licenseshyts, plans, authorizations,
and agreements necessary for construction, opeyaticd maintenance of the Facility, or such
other interim authorizations sufficient to allowetRacility to operate pending issuance of final
authorizations or permits, as set forttExhibit H.

1.58 “Scheduled Commercial Operation Date” means awmatater than June 1, 2007,
as such date may be extended by the occurrencarcdé Majeure.

1.59 “Scheduled Delivery(ies)” means Net Dependable Ci&paDispatched by
PacifiCorp for delivery by Seller in accordancem@ections 6.6 and 6.7.

1.60 “Scheduled Maintenance Periods” means those timesdsted by Seller with
advance notice to PacifiCorp as provided in Sec8Bdh 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 events MPb,and U3, D3, D4 as defined in
Exhibit D, during which time the Facility is shut down orraed for scheduled maintenance.
No Scheduled Deliveries shall be Scheduled by Famp from the Facility during Scheduled
Maintenance Periods without Seller’s consent.

1.61 “Second Year” shall have the meaning set forthaoti®n 5.7.

1.62 “Standard & Poor’'s” means Standard & Poor’'s Rat@gup (a division of
McGraw-Hill, Inc.) and any successor thereto.

1.63 “Start-up” shall have the meaning set forth in 8et56.8.
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1.64 “Start-Up Testing” means the start-up tests asos#t in Exhibit E hereto.

1.65 “Tariff” means the PacifiCorp FERC Electric TarRffth Revised Volume No.11
Pro Forma Open Access Transmission Tariff, as eevisom time to time.

1.66 “Term” shall mean the period of time commencingtbe Effective Date and
ending upon termination of this Agreement in aceom with Section 2.2, unless earlier
terminated in accordance with Sections 11.2, X.83.5.

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

1.68 “Transmission Provider” means PacifiCorp transnoissunction or a successor,
including any RTO.

1.69 “Variable Energy Payment” has the meaning set fortBection 5.1.1.
1.70 “WECC” shall have the meaning set forth in SectloBb.
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 Dat€”); provided,
however, this Agreement shall not become effeatingl the Commission has determined that
the prices to be paid for energy and capacity @asegnd reasonable, and in the public interest.
For purposes of inter-jurisdictional cost allocatidhis Agreement is a “New QF Contract”
under the PacifiCorp Inter-Jurisdictional Cost Altion Revised Protocol and, as such, its costs
are allocated as a system resource unless anpmpaftithe cost of this Agreement exceeds the
cost PacifiCorp would have otherwise incurred acggicomparable resources. In that event, the
Revised Protocol assigns those excess costs ansabsisis. The rates, terms and conditions in
this Agreement are in accordance with the ratesndeand conditions approved by the
Commission in Docket No. 03-035-14 for purchasesfiqualifying facilities. In addition, for
the purposes of inter-jurisdictional cost allocati®®acifiCorp represents that the costs of this
Agreement do not exceed the costs PacifiCorp wddde otherwise incurred acquiring
resources in the market that are defined as “Coalp@iResources” in Appendix A to the Inter-
jurisdictional Cost Allocation Revised Protocol.n the event that the Commission order
approving this Agreement contains any conditioat itB materially adverse to either Party, the
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Party adversely impacted by the condition may teat@ this Agreement by providing the other
Party notice within thirty (30) days of the entfytbe Commission’s order.

2.2 Except as otherwise provided herein, this Agreemsatl terminate on the 20th
anniversary of the Commercial Operation Date. Aggle 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 criticatiportant. Therefore:

2.3.1 On the earlier of (i) the date Seller obtains cartgton financing for the
Facility (or alternatively permanent financing sedijonly to construction of the Facility
and Seller's execution of the lender’s loan docusieior (ii) the first Business Day after
the Financing Date, Seller shall provide Projecvéa@pment Security as described in
Section 8.1;

2.3.2 No later than twelve (12) months before the ScheiuCommercial
Operation Date, Seller shall provide evidence dilable fuel transportation, or other
arrangements sufficient to allow it to perform dbligations hereunder, except that
nothing contained herein shall require Seller ttawbany form 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 SchetiuCommercial
Operation Date, Seller shall obtain and provideagifiCorp 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 constructionaricing for the Facility (or
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alternatively permanent financing subject only emstruction of the Facility and Seller’s
execution of the lender’s loan documents); and

2.3.5 No later than 1 month before the Scheduled Commile@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 Cenecal Operation Date on or
before the Scheduled Commercial Operation Datethdf Commercial Operation Date occurs
one (1) or more days after the Scheduled Comme@aration Date (theDelay Period”),
PacifiCorp shall not pay the Seller the Contradgtd®as defined in Section 5.1 for any days
during the Delay Period, and the Fixed Capacityniayt shall be prorated for the month in
which the Commercial Operation Date occurs. Sdilall pay PacifiCorp Delay Damages,
equal to the positive difference, if any, obtair®d subtracting the Delay Contract Price, in
dollars, from the Delay Price, in dollars, for thelay Energy purchased by PacifiCorp during
the Delay Period to replace the Scheduled Deligetiat PacifiCorp would have Dispatched
from the Facility had the Commercial Operation Dateurred on the Scheduled Commercial
Operation Date. The Delay Period will not exceedtal 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 reasondipbcted by PacifiCorp from time to time,
and (ii) provide written notice to PacifiCorp ofyadisputed amounts invoiced by PacifiCorp,
which notice will (a) set forth the disputed amquarid (b) describe in reasonable detail Seller’s
position for disputing the amount. PacifiCorp $lslbmit to Seller upon request reasonably
detailed information supporting its determinatidnttte Scheduled Deliveries that would have
been made during the Delay Period and the DelagRor Delay Energy.

2.5 If, during the Term, Seller seeks to sell capaaitg/or associated energy from the
Facility in excess of the Net Dependable CapaatyacifiCorp under a separate QF power
purchase agreement, the Parties may seek to réategas to how, if at all, such a separate QF
power purchase agreement would impact this Agreemeluding, but not limited to, operation
and control of the Facility per Section 6 and appaie accounting adjustments as a result of
capital lease treatment under FASB-13, or any |strethereto, or consolidation required by
FIN-46, and if so, at what level. In the event Beaties are unable to reach agreement on these
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issues, the Parties may seek Commission review datkrmination of the issues.
Notwithstanding anything in this Section to the ttary, no amendment, modification, or
supplement to this Agreement shall be binding otheei 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 a@naws on the Project Development Security,
the amount of $1.8 million. Except for PacifiCapight to terminate this Agreement in Section
11, the remedies provided in this Section 2 areethdusive remedies of PacifiCorp for any
delay or failure of Seller to achieve the CommeérCiperation Date, and the remedies provided
in this Section 2 are the sole liability of SellerPacifiCorp for money damages for the failure to
achieve or delay in achieving the Commercial OpenaDate.

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 businaddtah.

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

3.1.3 PacifiCorp has taken all corporate actions requirede 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 agreememdithg on PacifiCorp or any valid
order of any court, or any regulatory agency orepthody having 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 Agreetmmay be limited by bankruptcy,
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insolvency, bank moratorium or similar laws affagticreditors’ rights generally and
laws restricting the availability of equitable resiess and except as the enforceability of
this Agreement may be subject to general princigle®quity, whether or not such
enforceability is considered in a proceeding afitgaur in law).

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

3.2.1 Seller is a limited liability company duly organtz@nd validly existing
under the laws of the State of Utah and duly gigalifo do business in Utah.

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

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, angleinture, 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 akd and legally
binding obligation of Seller, enforceable againsllé® in accordance with its terms
(except as the enforceability of this Agreement may limited by bankruptcy,
insolvency, bank moratorium or similar laws affagticreditors’ rights generally and
laws restricting the availability of equitable resiess and except as the enforceability of
this Agreement may be subject to general princigie®quity, whether or not such
enforceability is considered in a proceeding afitgaur 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
qualifying criteria in the version of 18 C.F.R. P3B2 in effect on the date of Seller's
filing of self-certification of QF status with tHéederal Energy Regulatory Commission
(“FERC"). If based on a good faith belief that Sellezsiscumstances have changed, (i)
PacifiCorp may require Seller to provide PacifiCavph a written legal opinion stating
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that the Facility is a QF and (ii) Seller will pide PacifiCorp with such reasonable
information as PacifiCorp requests regarding thala

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 Capacity Dispatched by PaciiCoom the Facility at the Point of
Delivery.

4.2  If Seller fails to meet a ninety percent (90%) ninyAvailability Factor during a
Billing Period for Scheduled Deliveries of the NB#pendable Capacity, Seller's Fixed Capacity
Payment for the Billing Period will be adjusted guant to Section 5.1.2. No Scheduled
Deliveries shall be scheduled by PacifiCorp froma #acility during Scheduled Maintenance
Periods without Seller's consent.

4.3  PacifiCorp shall not Dispatch, and Seller shall betrequired to provide more
than two (2) Facility Start-ups in any calendar ,dayd Seller shall not be required to provide
more than 260 Start-ups in any Contract Year. fi€amp’s Dispatch of Net Dependable
Capacity from the Facility shall be in accordanaéhwhe limitations on start time and other
limitations and requirements as set forth from titoetime in the turbine manufacturer's
recommended operating procedures and bulletinsaaratherwise established or recommended
in writing by the turbine manufacturer.

4.4  Upon completion of construction of the Facility,ll8eshall provide PacifiCorp
an As-built Supplement to specify the actual Fgcds built. The As-built Supplement must be
reviewed and certified by a Licensed Professionadiieer. Seller generally shall design the
plant in conformance with the Nameplate Capacityirfaspecified inExhibit A and will not
substantially modify, replace, or add to existimyipment in such a manner as to exceed the
Nameplate Capacity Rating, except with written eotto PacifiCorp provided eighteen (18)
months prior to the date of financial closing oe thate that a notice to proceed is provided to a
contractor for any such modification, replacemearaadition of equipment, whichever is earlier.
The costs associated with the modifications to fi€2mip’s interconnection facilities or electric
system occasioned by or related to the intercororecf the Facility with PacifiCorp’s system,
shall be borne by the Parties as set out in thee@éon Interconnection Agreement.
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4.5 To assist in the start up and testing of the RgicitacifiCorp will take all energy
generated in connection with the startup and tgsbihthe 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.

4.6  PacifiCorp will Dispatch the Facility as part ofsitresource portfolio in
accordance with its normal business practices stibjethe individual operating characteristics
of the generating plants or terms and conditiorissgfower 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 theif) Network Integration Transmission
Service (as defined in the Tariff) to PacifiCorpguant to the terms of the Tariff, or (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 Dependabdpdtity. 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 followfag all hours in a

billing month in which Seller is making Scheduledlderies:

Heat Rateesr times the Daily Gas Price times the hourly Net
Output in kWh, up to the Net Dependable Capaciydeéd by one
million.

Where:
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“Heat Ratges IS the generator heat rate in Btu per kWh by Caxtt Year as
listed inExhibit C.

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 MMBtu 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 actl@nge 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 publishemglthe Term, PacifiCorp

shall select as a replacement a substantially atpnt; published, industry

standard index that, after any appropriate or resgcgsadjustments, provides the
most reasonable substitute for the index in questi®acifiCorp’s selection shall
be subject to Seller's consent, which Seller sinall unreasonably withhold,

condition or delay.

5.1.2 Fixed Capacity Payment = Fixed Capacity Rrge as set out in
Exhibit C divided by 12 times 100,000 kW in each Billing iBdrtimes the Capacity
Adjustment Factor.

Where:

Fixed Capacity Pricgsr equals the sum of the Capital Capacity Regend the
O&M Capacity Priceea, both as set out iExhibit C hereto. The Fixed Capacity
Pricerear shall be adjusted (either positively or negatiyddy the adjustment in
the values set out &xhibit C hereto computed in accordance with Section 5.7
hereof.

In any Billing Period where Seller's Availabilityaletor is less than ninety (90)
percent but greater than or equal to eighty-fiv®) (8ercent, the “Capacity Adjustment Factor”
for the Billing Period shall equal the Availabiliggactor for the Billing Period divided by ninety
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(90) percent. No Fixed Capacity Payment shall belent@r any Billing Period that Seller’s
Availability Factor does not equal or exceed eigfintg (85) percent. In any Billing Period
where Seller's Availability Factor is ninety (90gngent, or greater, the Capacity Adjustment
Factor shall equal one (1).

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 enargyo the Net Dependable Capacity shall
be 0.93 times the applicable Index Price times dppropriate Hourly Shaping Factors in
Exhibit G times the Net Output (MWhs) at the Point of Deljw&ar 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 P@otfp. The monthly energy payment for such
non-firm energy up to the Net Dependable Capadigllde 0.93 times the applicable Index
Price times the appropriate Hourly Shaping FacitoiSxhibit G times the difference between
the Net Output (in MWhs) at the Point of Deliverydahe Adjusted Net Dependable Capacity.

5.4  Any energy delivered by the Seller to PacifiCorping 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@haping Factors ifExhibit G times the
guantity of metered generation output (in MWhs)tla¢ Point of Delivery minus the Net
Dependable Capacity. The difference between thendgéate Capacity Rating and the Net
Dependable Capacity shall be referred to as theé¢ExEnergy.”

5.5 If Seller fails for any reason other than Force Megeor the occurrence of a
Scheduled Maintenance Period to deliver Scheduldd/ddies from its Facility, Seller shall,
subject to the limitations below, pay PacifiCorpridayes 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 shortéadturs, unless the amount of such credit is
more than the amount due from PacifiCorp for sudmtim, in which event such net remaining
amount due PacifiCorp shall be paid by Seller toif2orp on the date PacifiCorp’s payment
would have been due. Notwithstanding anythinghis Section 5.5 to the contrary, however,
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Seller's obligation to pay for Replacement Energyany Contract Year shall not exceed
$3,870,000.

5.6 The Parties agree that if any future taxes, goventat levies or other costs
associated with emissions or air quality are chéitgeSeller by fuel suppliers or other means, or
if Seller is required to make capital investmentsthe Facility to comply with changes in
applicable laws associated within emissions ogaality, the Parties may reopen this Agreement
for the purpose of negotiation in good faith ashtaw, if at all, such costs said investments
should be included in this Agreement, and if sayladt level. In the event the Parties are unable
to reach agreement on these issues, the PartieseeayCommission 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 inExhibit C and as updated by each
adjustment, if any, made pursuant to this Sectadrihe Fixed Capacity Priggy if inflation as
measured by the annual Consumer Price Ind€PI() exceeds four percent (4%) for two (2)
consecutive years. If the CPI is less than one am&lquarter percent (1.25%) for two (2)
consecutive years, PacifiCorp may apply an inffatamjustment to the O&M Capacity Price.
The inflation adjustment factorIAF”) will only be applied based on the differencevbetn the
reported CPI and the base inflation rate of two ame-half percent (2.5%). The IAF will equal
the CPI in the second year of the two (2) conseeutear period described above (tlsecond
Year”) minus two and one-half percent (2.5%). The deato the O&M Capacity Price shall be
calculated by multiplying the sum of 1+ IAF timéetO&M Capacity Price of the Second Year
and shall apply in the Contract Year following thecond Year and in all subsequent Contract
Years and the adjustment will be inflated at theebmflation rate of two and one-half percent
(2.5%) per year. The CPI measurement shall bedbasecalendar year measurements. The
O&M Capacity Price, as adjusted for each Contracarvfeursuant to the terms hereof, shall
become the O&M Capacity Price to be utilized in catimg the Fixed Capacity Price unless and
until subject to further adjustment pursuant to térens hereof, at which time such recalculated
O&M Capacity Price shall be the component utilized gurposes of the Fixed Capacity Price.
An example of an inflation-related price adjustmisrdttached hereto and made a part hereof as
Exhibit |.

5.8 PacifiCorp shall pay Seller for prudently-incurreasts for Start-up fuel for each
start-up PacifiCorp requests for Scheduled DelegeriFor purposes of this Agreement, “Start-
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up” is defined as the period between the time @& Hacility 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 occgranleast seventy-two (72) hours after the last
Scheduled Deliveries, PacifiCorp will pay for tweotisand two hundred (2,200) MMBtu (HHV)
per gas turbine per Start-up based on the Daily BBa®. For any other Start-up, PacifiCorp
will pay for one-thousand one hundred (1,100) MMBH#iHV) per gas turbine per Start-up based
on the Daily Gas Price. PacifiCorp shall not @bl to pay for costs for Start-up fuel for any
Start-up associated with non-Scheduled Deliverre®oany Start-up requested for Scheduled
Deliveries if no Start-up is in fact required faryareason, including but not limited to no Start-
up being required because Seller is delivering &odneduled energy to PacifiCorp or making
sales to other buyers.

SECTION 6: OPERATION AND CONTROL

6.1  Seller shall operate and maintain the Facility safe manner in accordance with
the Generation Interconnection Agreement, Prudésdtical 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 isadinnected, suspended or interrupted, in whole
or in part, pursuant to the Generation InterconorcAgreement, or to the extent generation
curtailment is required as a result of Seller's sompliance with the Generation
Interconnection Agreement.

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 smeably 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 mutuadeagent of the Parties pursuant to the
provisions in Section 6.2.2 (theAhnual Maintenance Schedule’). Seller shall
determine the Annual Maintenance Schedule in acoosdavith Prudent Electrical
Practices and in consultation with PacifiCorp ijpiat effort to minimize disruption and
cost to the Parties and to maximize availabilitythed Facility during Peak Months. As
used in this Agreement, “Peak Months” means the hsoot June through September.
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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 Maintem&@chedule. Reasonable advance
notice of any change in the maintenance scheduas fisllows

Anticipated Duration of Scheduled Advance Notice to
Maintenance 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 indiugl the time when the shutdown occurred or
is expected to occur and the anticipated duratfcsuoh shutdown. Seller shall use reasonable
commercial efforts to avoid unscheduled maintenatocémit 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 d&xhibit D. Seller shall have the right, but not the
obligation, to curtail deliveries to PacifiCorp, anpro-rata basis, in the event of the following
NERC event types: D1, D2, D3, D4, and PD, as ddfimeExhibit D hereto. Seller shall not
have the right to interrupt or curtail deliveries RacifiCorp due to NERC event type NC, as
defined onExhibit 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 atlyanges reasonably anticipated. Such
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projected schedule shall not be binding on PaciiCor the Seller. Seller shall advise
PacifiCorp of any expected changes in the avaitgtof its Facility, including 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 purst@tiiese scheduling guidelines, subject to
the start time and other Facility limitations désed in Section 4.3 and other applicable
provisions of this Agreement. Prior to 6:30 a.mTRP:30 a.m. MPT) on each Pre-Scheduled
Day, PacifiCorp shall provide to Seller or Selleggent, PacifiCorp’s daily pre-schedule
guantities by hour for the applicable day of delweln the event the Pre-Schedule Day falls on
a NERC defined holiday, the pre-schedule requirérakall be adjusted to reflect such holiday.
NERC tags shall be completed by PacifiCorp in adaoce with NERC guidelines. PacifiCorp
may schedule zero (0) or no less than eighty per@&&96) of the Net Dependable Capacity in
any hour of the Scheduled Deliveries unless otrenaigreed. In the event PacifiCorp has not
noticed Seller of Scheduled Deliveries by the tispecified herein on the Pre-Schedule Day,
zero (0) Scheduled Deliveries shall be imputedthar applicable delivery day, and any such
request by PacifiCorp will be deemed to be a Dagbénge to Schedule governed by Section
6.7 hereof.

6.7 PacifiCorp shall have the option, but not the daddilgn, to make schedule changes
within the day of delivery (each, ®ay-of Change to the Schedul€’); provided such schedule
changes are in conformance with the accepted peactof the applicable control area
operator(s). Notwithstanding the foregoing, Paofi shall provide notification to Seller, or
Seller’'s agent, of any changes in the schedul®as as possible, but in any event no later than
thirty (30) minutes prior to the next Operating HoWacifiCorp may change its pre-scheduled
Scheduled Deliveries on any given hour within tlag df delivery; provided, however that (i)
the Facility has no more than two (2) starts in day of Scheduled Deliveries (and otherwise in
accordance with the limitations of Section 4.3), the change results in Facility output no less
than eighty percent (80%) of the Net Dependablea@#pin any hour, and (iii) PacifiCorp has
complied with the notice requirements set forththis Section. Seller shall use commercially
reasonable efforts to comply with any such requsestong as Seller is able, using commercially
reasonable efforts, to obtain natural gas supplezpiired for such additional deliveries.
PacifiCorp shall pay all prudently-incurred increrted costs incurred by Seller in providing
such unscheduled deliveries, or in reducing Scleedeliveries, including any penalties
incurred by Seller in connection with delivery amdelivery of such natural gas; however, in
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no event will PacifiCorp pay for Seller to obtaimNlotice gas supply service. Seller shall make
documents kept pursuant to Section 14.3 availabl®dcifiCorp for audit prior to the time
PacifiCorp is obligated to pay Seller for such amental costs. Notwithstanding anything in this
Section 6.7 to the contrary, Seller is not requitedbtain 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 obligatimisell 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 cosged 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 Section 5.4.

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 clesnipereto. These representatives shall have
no authority to modify the terms or conditions loistAgreement.

6.11 Notwithstanding the foregoing, PacifiCorp has nspansibility for the day-to-
day operation of the Facility and shall not be od&ied the operator of the Facility. Seller shall
be solely responsible for operating the Facilitpgistent 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 utae. Seller's fuel plan is provided in
Exhibit F.
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SECTION 8: SECURITY

8.1 On the date required by Section 2.3.1, Seller spiadliide PacifiCorp with a
Letter of Credit in the amount of $1,800,00@rbject Development Security”). In the event
that the Commercial Operation Date occurs afteSttieeduled Commercial Operation Date, and
Seller fails to pay PacifiCorp Delay Damages incadance with this Agreement, PacifiCorp
shall be entitled to draw an amount equal to theaithDelay Damages. After the Commercial
Operation Date has occurred and PacifiCorp haspteokthe Default Security, PacifiCorp will
return the Letter of Credit provided by Seller &ll& for termination.

8.2 Beginning on the Commercial Operation Date, Se#iball provide default
security (‘Default Security”) for its performance hereunder. For such purppsiee Default
Security shall be composed of a Letter of Credthwbenefit of PacifiCorp established by Seller
on or before the Scheduled Commercial Operatiore @ad will initially be in the amount of
$4,210,000 and adjusted according to the followsnhedule: On January 1 (or the next
Business Day) of the calendar year following them@wrcial Operation Date, Seller shall
increase the amount of Default Security to $5,0a@,00n January 1 (or the next Business Day)
of the second calendar year following the Commeé@ijzeration Date, Seller shall increase the
amount of Default Security to $5,940,000. On Jayda(or the next Business Day) of the 3rd
calendar year following the Commercial OperationeDa&eller shall increase the amount of
Default Security to $6,845,000. On January 1 [@r mext Business Day) of the 4th calendar
year following the Commercial Operation Date, Sebball increase the amount of Default
Security to $7,470,000. Then, if Seller has pented in accordance with the terms of this
Agreement, on January 1 (or the next Business Dayhe sixth calendar year following the
Commercial Operation Date, Seller may reduce thHaudeSecurity to $6,320,000; on January 1
(or the next Business Day) of the seventh calegdar following the Commercial Operation
Date, Seller may reduce the amount of the Defaedu8ty to $5,270,000, and on January 1 (or
the next Business Day) of the eighth calendar yaowing the Commercial Operation Date,
Seller may reduce the amount of the Default Sectwit$4,225,000, and on January 1 (or the
next Business Day of the ninth calendar year falhgwthe Commercial Operation Date, Seller
may reduce the amount of the default security t6&B000, at which level it shall remain for
the duration of the Agreement. To the extent of draw on the Letter of Credit, Seller shall,
within thirty (30) days, restore the amount of tiedter of Credit such that the amount of Default
Security held by PacifiCorp shall be the amounif a® such deduction had occurred. Seller has
represented that it may at some future date sebkfohmncing (the Future Debt”). In the
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event that Seller’'s senior unsecured debt ratirth vaspect to the Future Debt (or in the event
Seller has no such Future Debt, its corporate trating) 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 kEbal abated, 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 &fgr 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 financiatestéent 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.

SECTION 9: METERING

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

9.2 Metering shall be performed at the location and he tanner specified in
Exhibit B and the Generation Interconnection Agreement. gllntities ofenergy purchased
hereunder shall be adjusted to account for elettosses, if any, between the point of metering
and the Point of Delivery, so that the purchasedwarreflects 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 bifjs or payments resulting from a correction
in the meter records shall be settled and/or n@titesluant to Section 14.2.

9.4 Costs relating to all metering equipment instaled accommodate Seller's
Facility shall be borne by the Parties as provideithe Generation Interconnection Agreement.
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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 dusler this Agreement for the preceding
month, along with sufficient detail to allow Pa€ibrp to verify the billing. Within twenty (20)
days of its receipt of Seller's invoice, PacifiCaspall pay all undisputed amounts by wire
transfer or otherwise as reasonably directed bleiSiEbm time to time, and (ii) provide written
notice to Seller of any disputed amounts invoicgdSkller, which notice will (A) set forth the
disputed amount, and (B) describe in sufficientadld®acifiCorp’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
other Party pursuant to any other agreement bettveeRarties relating to the purchase or sale
of electric capacity or energy. If Seller and R@arp disagree on the amount due under this
Agreement or any other agreement, the lower ohtheunts due asserted by each Party shall be
so netted. After resolution of the disagreemdrd,ldalance (if any) shall be netted with the next
payment, if any, due to either Party, or shall b&l pn full within ten (10) days by the owing
Party to the other.

10.3 Parties shall attempt in good faith to resolve kiling disputes within thirty (30)
days of notice by any Party to the other of argjlidispute. If either Party pays any invoice
under protest and its position is subsequently laptoe if an error in any billing is discovered
within two (2) years of the date on which it wadmsitted, interest shall accrue at the rate
specified in Section 10.4, applied to the amourarof billing adjustment from 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 timeeed the maximum rate allowed by applicable
law.
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SECTION 11: DEFAULT AND REMEDIES

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

11.1.1 Failure of a Party to pay any amount due to thesrofParty hereunder
within thirty (30) Business Days of written noti®@m the payee 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 limitéa failure by Seller to provide
adequate security pursuant to Section 8 or falyr&eller to meet any deadline set forth
in Section 2.3, except that Seller’s failure to e deadline set forth in Section 2.3.5
shall not be an Event of Default) or breach by gyPaf a representation or warranty set
forth in this Agreement, if such failure or breashnot cured within sixty (60) days
following written notice by registered or certifiedhil;

11.1.3 Filing of a petition in bankruptcy by or againsParty if such petition is
not withdrawn or dismissed within sixty (60) daytenit is filed;

11.1.4 Seller’s failure to cause the Facility to achiev€@mmercial Operation
Date on or before the date that occurs ninety (895 after the Scheduled Commercial
Operation Date.

11.1.5 Material Adverse Change has occurred with respe&eiter and Seller
fails to provide reasonable performance assuramct®e 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 obligati®mnder this Agreement, including, but not
limited to, PacifiCorp’s senior unsecured debt cedit rating shall no longer have a
Standard & Poor’s rating of BBB- or better, and iR@orp fails to provide reasonable
performance assurances in the form of a letter fRemifiCorp to Seller reaffirming
PacifiCorp’s intent to be bound by this Agreemeirthin 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 pagtméefault under Section 11.1.1, the non-
defaulting Party may terminate this Agreement biyvdang written notice to the other Party by
registered or certified mail and, following theenehnt cure period specified in Section 11.1 for
the relevant Event of Default, may pursue any dhtegal or equitable remedies provided by
law or pursuant to this Agreement. The rights mted in this Section 11 are cumulative such
that the exercise of one or more rights shall votsttute a waiver 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 date this Agreetmeould terminate under pursuant to
Section 2.2.

11.4 If this Agreement is terminated as a result of &&ll default, Seller shall pay
PacifiCorp the positive difference, if any, obtalnby subtracting the Replacement Contract
Price in dollars from the Replacement Price inafslifor any energy and capacity that Seller was
otherwise obligated to provide for thirty-six (3@onths following the termination date of this
Agreement. Amounts owed by Seller pursuant to plaisagraph shall be due within ten (10)
Business Days after any invoice from PacifiCorptha same.

11.5 |If this Agreement is terminated as a result of atema default of Seller,
PacifiCorp may draw upon any Default Security pded pursuant to Section 8.2 to satisfy any
amounts that Seller owes PacifiCorp arising frochsdefault.

11.6 PacifiCorp recognizes that Seller may seek to obtbt financing for the
Facility and PacifiCorp hereby agrees to coopeardsonably with 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 theremaie reasonably acceptable to PacifiCorp.
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11.7 PacifiCorp will accept a cure to a Seller defadtfprmed by the lenders under
the Financing Documents, so long as the cure ismaplished within the deadlines set forth in
the consent to assignment between PacifiCorp antetider described in Section 11.6.

11.8 Notwithstanding any provision in this Agreement ttee contrary, if Seller
determines in its sole and absolute discretioniwigix (6) months from the Effective Date that
the Facility cannot be financed on a non-recouisg@sbon terms and conditions acceptable to
Seller, then Seller shall have the right to terrt@rthis Agreement, on or before the six (6) month
anniversary date following the Effective Date (tfr@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 osgmegligence of PacifiCorp, its
directors, officers, employees, agents or represiees.

12.1.2 PacifiCorp agrees to release, indemnify and holdnless Seller, its
directors officers, agents and representativesnagaind 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
hereunder after the Point of Delivery or with fa@k 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, for @n account of injury, bodily or otherwise,
to, or death of, persons, or for damage to, orrdetsdbn or economic loss of property,
excepting only such loss, claim, action or suitmesy be caused solely by the fault or
gross negligence of Seller, its directors, officeraployees, agents or representatives.
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12.2 Nothing in this Agreement shall be construed tat@eny duty to, any standard
of care with reference to, or any liability to apgrson not a party to this Agreement. No
undertaking by one Party to the other under anyigian of this Agreement shall constitute the
dedication of that Party’s system or any portioar¢of to the other Party or to the public, nor
affect the status of PacifiCorp as an independentig utility corporation or 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 least
equal to the full replacement value of the Facifigainst “all risks” of physical loss or
damage, including coverage for earth movementdfland boiler and machinery. The
risk policy may contain separate sub-limits andutéittles subject to insurance company
underwriting guidelines. The risk policy will beamtained in accordance with the terms
available in the insurance market for similar fiieis.

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 pratexgainst Seller’s liability for injury
to persons or damage to property stemming fromAreement. To the extent available
without significant additional cost, such policyered herein shall include provisions or
endorsements naming PacifiCorp, its board of dirsctofficers and employees as
additional insured.

12.5.4 Business Automobile Liabilitynsurance with a minimum single limit of
$1,000,000 for bodily injury and property damagdahwiespect to vehicles, if any,
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whether owned, hired or non-owned, assigned to seduin connection 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 ranste required hereunder, and
provisions that such policies shall not be candetietheir limits reduced without 1) ten
(10) days prior written notice to PacifiCorp if cated for non-payment of premium, or
2) thirty (30) days prior written notice to Pacifitp if cancelled for any other reason. A
certificate in the form reasonably satisfactoryPacifiCorp certifying to the issuance of
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 neeggsacover liabilities arising out of
the activities under this Agreement.

SECTION 13: FORCE MAJEURE

13.1 As used in this Agreement, “Force Majeure” or “aremvof Force Majeure”
means any cause beyond the reasonable controlRzrty that, despite the exercise of due
diligence, such Party is unable to prevent or cwaxe. By way of example, Force Majeure may
include but is not limited to acts of God, firepdd, storms, wars, hostilities, terrorism, civil
strife, strikes, and other labor disturbances,heidkes, fires, lightning, epidemics, sabotage,
restraint by court order or other delay or failuireghe performance as a result of any action or
inaction by or on behalf of a public authority winics in each case (i) beyond the reasonable
control of such a Party, (ii) by the exercise oasenable foresight, such Party could not
reasonably have been expected to avoid, and {jithb exercise of due diligence, such Party
shall be unable to overcome, except that nothingatwed herein shall effect the obligation to
pay amounts incurred prior to the occurrence ofEkient of Force Majeure. Force Majeure,
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however, specifically excludes the cost of fuehwtive force to operate the Facility or changes
in market conditions that affect the price of eryengtransmission.

13.2 If either Party is rendered wholly or in part ureabd perform its obligation under
this Agreement because of an event of Force Majdw#h Parties shall be excused from
whatever performance is affected by the event ofé-Majeure, provided that:

13.2.1 the non-performing Party shall promptly give nottcethe other of the
Force Majeure event excusing performance; and

13.2.2 the suspension of performance shall be of no grestepe and of no
longer duration than is reasonably required byRbree Majeure; 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 Sellelisfao remedy Seller’s
inability to perform, due to a Force Majeure evevithin six (6) months after the occurrence of
the event unless Seller is diligently pursuingrgm@medy of such event and has good-faith efforts
underway to remedy such non-performance. If rdlaeFacility repair, so long as Seller has
with reasonable diligence pursued the repair batheen unable to do so due to lead times and
parts availability for turbines, heat recovery stegenerators, steam turbine, or step-up
transformer, then no termination right shall apgbyto a period of twenty-four (24) months from
the date of the occurrence of the event. Howet/8egller has failed to remedy Seller’s inability
to perform, due to a Force Majeure event, withinnttygour (24) months after the occurrence of
the event, PacifiCorp may terminate the Agreemedt3eller is bound by Section 11.3.

13.6 If Seller is prevented from achieving Commerciale@gtion by the Scheduled
Commercial Operation Date due to the occurrencarofevent of Force Majeure, then the
Scheduled Commercial Operation Date shall be ety the length of the delay occasioned
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by the event of Force Majeure. The Parties shakete a writing setting forth the adjusted
Scheduled Commercial Operation Date.

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 undutgrfering with the conduct of the other’s
business, to access all of PacifiCorp’s or Selleesords 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 Se&idnand any recalculation pursuant to
Section 8, and to audit the reports, data, calcmatand invoices that must be retained or
provided under this Agreement. Each Party shalt bigeir own costs of performing such audit;
provided, however, that each Party agrees to catp&ith such audit and shall not charge the
other for any reasonable costs (including withootithtion the cost of photocopies) that the
other may incur as a result of such audit. EaatyR&all have two (2) years from the date on
which a billing statement is received to audit &mdhallenge that billing statement.

14.2 Should the audit discover a billing error or errthrat resulted in an overpayment
by PacifiCorp, the Seller shall refund to Pacifig®tine amount of the overpayment plus interest
thereon from the date such overpayment was madrabiiCorp to (but not including) the date
PacifiCorp actually receives the refund thereofifrthe 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 suaterpayment 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.

14.3 PacifiCorp and Seller shall maintain for a periodtwo (2) years records,
including bills and invoices, related to the ca#tidn of payment prices and other material terms
herein. Seller shall maintain for a period of t{@) years records, including but not limited to
bills and invoices, documenting Seller’s increméagtasts, including any penalties, incurred in
providing unscheduled deliveries or in reducingesithed Deliveries.
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SECTION 15: SEVERAL OBLIGATIONS

Nothing contained in this Agreement shall evercbastrued to create an association,
trust, partnership or joint venture or to imposeust or partnership duty, obligation or liability
between the Parties.

SECTION 16: CHOICE OF LAW

This Agreement shall be interpreted and enforoegtcordance with the laws of the State
of Utah, excluding any choice of law rules whichyndirect the application of the laws of
another jurisdiction.

SECTION 17: PARTIAL INVALIDITY

It is not the intention of the Parties to violaey laws governing the subject matter of
this Agreement. If any of the terms of the Agreatnare finally held or determined to be
invalid, illegal or void as being contrary to amypéicable law or public policy, all other terms of
the Agreement shall remain in effect. If any terans finally held or determined to be invalid,
illegal or void, the Parties shall enter into negfdns concerning the terms affected by such
decision for the purpose of achieving conformityhmequirements 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 righvith respect to a default under this
Agreement or with respect to any other mattersrayign connection with this Agreement must
be in writing, and such waiver shall not be deeraedaiver with respect to any subsequent
default or other matter.

SECTION 19: GOVERNMENTAL JURISDICTION AND AUTHORIZATIONS

This Agreement is subject to the jurisdiction betCommission. Upon reasonable
request, either Party shall submit to the othetyRaopies of all local, state and federal licenses,
permits and other approvals as then may be reqbiyedw relating to this Agreement or the
Facility. Each Party shall maintain all local, tetaand federal licenses, permits and other
approvals as may be required to fully perform heden. Each Party shall support the other in

37
45437



SCE REDLINE DRAFT
August 9, 2005

obtaining and maintaining such approvals, excegttlothing herein shall require either Party to
intervene or otherwise participate in any procegdmsupport of the other.

SECTION 20: SUCCESSORS AND ASSIGNS

This Agreement and all of the terms hereof shalbimding upon and inure to the benefit
of the respective successors and assigns of the$amMNo assignment hereof by either Party
shall become effective without the written consehthe other Party being first obtained and
such consent shall not be unreasonably withheldtwlkhstanding the foregoing, either Party
may assign this Agreement without the other Partgissent to a lender or venture partner as
part of a financing transaction or as part of (egake of all or substantially all or some of the
assigning Party’s assets, or (b) a merger, coretadial or other reorganization of the assigning
Party.

SECTION 21: NEGOTIATION

If the Parties are unable to resolve a dispute va#ipect to this Agreement, either Party may
send a notice to the other requesting a meetimgheh senior officers or officials of the Parties
will attempt to resolve the dispute. If the Patsge unable to resolve the dispute within ten (10)
Days after the meeting notice is received by theyP@ whom it is directed, or such longer
period as the Parties may agree, then either Raaty pursue any remedies available at law or
equity.

SECTION 22: ENTIRE AGREEMENT

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

SECTION 23: NOTICES

23.1 All notices except as otherwise provided in thisrégment shall be in writing,
shall be directed as follows and shall be consdlelelivered if delivered in person or when
deposited in the U.S. Mail, postage prepaid byifesalt or registered mail and return receipt
requested.
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Notices

PacifiCorp

Sdller

All Notices

PacifiCorp

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

Spring Canyon Energy, LLC

All Invoices:

Attn: Back Office, Suite 600
Phone: (503) 813 - 5674
Facsimile: (503) 813 — 5580

Spring Canyon Energy, LLC

Scheduling:

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

ite

Confirmation:

Plant Manager

Payments:

Attn: Back Office, Suite 600
Phone: (503) 813 - 5674
Facsimile: (503) 813 — 5580

Spring Canyon Energy, LLC

Wire Transfer:

JPM/Chase
ABA: 071000013
ACCT: 55-44688

NAME: PacifiCorp Wholesale

Credit and
Collections:

Attn: Credit Manager, Suite
1800

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

Spring Canyon, LLC

With Additional
Notices of an
Event of Default

or Potential Event
of Default to:

Attn: Andrew P. Haller, Esq.
and

Dean Brockbank, Esq.

Phone: (503) 813-6266 and
(801) 220-4568

Facsimile: (503) 813-7262 an
(801) 220-3299

Stephen F. Mecham, Esqg.

10 East Temple
Salt Lake City, Utah 84133

dPhone: (801) 530-7316
Facsimile: (801) 364-9127

Callister Nebeker & McCullough
Gateway Tower East, Suite 900
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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 reasonatigsefo mitigate the amount
of its damages payable by or expenses reimburdapl¢he other 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.

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

SPRING CANYON ENERGY, LLC
By:
Name:
Title:

STATE OF )
COUNTY OF )
Subscribed and sworn to before me this day of , 2005
by
My commission expires:

Notary Public
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