Exhibit DP 1.1

POWER PURCHASE AGREEMENT
BETWEEN
DESERT POWER LP
AND

PACIFICORP

THIS AGREEMENT, entered into this day of 2004, is between
Desert Power, L.P., ("Seller") and PacifiCorp (collectively, the “Psitie

RECITALS

Seller has an existing facility and intends to construct, own, t@parad maintain a
facility for the generation of electric power located in, Tod&beinty, Utah with a Nameplate
Capacity Rating of approximately 120,000 kilowatt with an estimatgalibof approximately
90,000 kilowatt (kW) ("Facility"); and

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

Seller estimates that the average annual Net Output to herddliby the Facility to
PacifiCorp is 27,000,000 kilowatt-hours, (kWh) on a dispatchable basis, which aofount
energy PacifiCorp will include in its resource planning; 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 have the following meanings:

1.1 “As-built Supplement” shall be a supplement to Exhibit A, provided dilerS
following completion of construction of the Facility, describing the Facilitycasadly built.



1.2 "Billing Period" means the time period between PacifiCogading of its power
purchase billing meter at the Facility in the normal courseaaifi€orp's business. Such
periods typically range between twenty-seven (27) and thirty-four @43 and may not
coincide with calendar months.

1.3 "Commercial Operation Date" means the date that thetiFacidieemed by Seller
in its reasonable judgement to be fully operational and reliablehwghall require, among
other things, that all of the following events have occurred:

1.3.1 PacifiCorp has received from Owner a certificate fromicansed
Professional Engineer stating that the Facility is able toergge electric power
reliably;

1.3.2 Start-Up Testing of the expanded Facility has been completed in accordance
with Section 1.23;

1.3.3 After PacifiCorp has received notice of completion of the up@taeUp
Testing, PacifiCorp has been provided a certificate addresseccifacCBa from a
Licensed Professional Engineer stating that, using the fuel tygecamposition
specified in this Agreement, the Facility has operated fointggiurposes under this
Agreement uninterrupted for a period of one (1) consecutive sixteehd6ylay at a
rate of at least 80,000 kW based upon any sixty (60) minute period fantie
testing period. The Facility must provide three (3) working day#tem notice to
PacifiCorp prior to the start of the initial testing periodthi# operation of the Facility
is interrupted during this initial testing period or any subsequetihdegeriod, the
Facility shall start a new consecutive three (3) day tegbegod and provide
PacifiCorp forty-eight (48) hour written notice prior to the start of such testimgdpe

1.3.4 PacifiCorp has received from Seller a certificatert#ficate addressed to
PacifiCorp from a Licensed Professional Engineer stating tihai;gordance with the
Generation Interconnection Agreement, any additional required intercmmect
facilities attributable to the expansion have been constructed, egllired
interconnection tests have been completed and the Facility is glyysiterconnected
with PacifiCorp’s electric system;

1.3.5 PacifiCorp has received, if requested by PacifiCorp in wiityngo later
than April 30, 2005 copies, of any or all requested Required Facility Documents;

1.4 “Commission” means the Public Service Commission of Utah

1.5 “Contract Price” means the applicable price for capacitgrargy, or both
capacity and energy, stated in Section 5.1.

1.6 "Contract Year" means a twelve (12) month period commencing @l @6urs
Mountain Prevailing Time on January 1 and ending on 24:00 hours Mountain PigeVaitie
on December 31 of the same calendar year, except that the first C¥eashall commence



at 00:00 hours Mountain Prevailing Time of the Commercial Operatide, faother than
January 1, and end at 24:00 hours Mountain Prevailing Time on Decembeh&Ilcafendar
year in which the Commercial Operation Date occurred.

1.7  “Credit Requirements” means either: (i) Seller maintaiesnior unsecured debt
rating from Standard & Poor’'s of BBB or better or (ii) Selgsts any security required
pursuant to Section 8.2.

1.8 “Delay Liquidated Damages” shall be those damages paydbéeiftCorp due to
Seller's failure to meet the Scheduled Commercial Operatide, @& specified in Section
2.3., calculated as the price for purchased power calculated in accordance with Etthibg E
the shortfall MWH's of power not delivered by Seller or its desggfor the month for which
such Delay Liquidated Damages are payable, which amount shall baetkfiom the sum
due Seller hereunder for such month, except if the Delay Liquidatedd¥s are greater than
such amount otherwise due Seller hereunder, then such difference shall be dbelleoesnd
may be deducted from the Project Development Security provided fecto® 8.1. hereof if
not otherwise paid by Seller in accordance with the billing and payment terms hereof.

1.9 "Facility" means Seller's Generation facility as désctiin Exhibit A of this
Agreement.

1.10 “Generation Interconnection Agreement” means the generation inteotmme
agreement that has been entered into separately betweena®dll@acifiCorp’s transmission
department providing for the construction and operation of the interconneatiditiels at the
Point of Delivery, as such agreement may be amended from time to time.

1.11 “Hourly Market Price” means the applicable Index Price for gpecified time
period (on-peak or off-peak) in a specified day multiplied by the Hourly Shaping Factor.

1.12 "Hourly Shaping Factor" means the hourly shaping factors utilize®alsyiCorp
for transactions at Palo Verde, as set forth in Exhibit G fon éaur. By notice given to Seller
at least sixty (60) days before the beginning of another Contesat PacifiCorp may adjust the
hourly shaping factors set forth in Exhibit G in a commercialgsonable manner, with such
adjustment to be in effect during the next Contract Year; providegutihenation of the hourly
shaping factors for a the on-peak sixteen (16) hour period, divided bgrsidte), shall equal at
least one (1), and the summation of the hourly shaping factors for the eight (8) hour offrgeak t
period shall equal at least one (1). Such adjustment shall be sigbfeelier's consent, which
Seller shall not unreasonably withhold, condition or delay.

1.13 "Index Price" means the price of power on a given day as sjpkdifighe
applicable Dow Jones Palo Verde index or any replacement indexasoneble substitution
agreed to by both Parties.

1.14 "Licensed Professional Engineer' means a person acceptablaftG€dtpan its
reasonable judgment who is licensed to practice engineering intatee o Utah, who has
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training and experience in the engineering discipline(s) relewatitet matters with respect to
such person is called to provide a certification, evaluation and/or opinimh&s no economic
relationship, association, or nexus with either PacifiCorp or withSedéer, and who is not a
representative of a consulting engineer, contractor, designer orirmdihadual involved in the
development of the Facility, or any PacifiCorp Facility, or of anafacturer or supplier of any
equipment installed in the Facility, or any PacifiCorp FacilitBuch Licensed Professional
Engineer shall be licensed in an appropriate engineering disciplinbef required certification
being made. The engagement and payment of a Licensed ProfessiginaeE solely to provide
the certifications, evaluations and opinions required by this Agreeshatit not constitute a
prohibited economic relationship, association or nexus with the Selléng as such engineer
has no other economic relationship, association or nexus with the. SedeifiCorp's approval
shall not be unreasonably withheld. If no Utah Licensed Engineer thests criteria, then the
parties may mutually agree to a Licensed Engineer neverthrlgssilly acceptable to them or,
failing that, to a Licensed Engineer knowledge in the requirementheoiVestern Electric
Coordinating Council.

1.15 “Nameplate Capacity Rating” means the maximum capacityhef Racility,
expressed in kW, when operated consistent with the manufacturersmeaded power factor
and operating parameters, as set forth in Exhibit A.

1.16 “Net Dependable Capacity” means the maximum capacity thétfFaan sustain
over a specified period at ambient temperature of 59° F, 20° Relativediy, modified for
seasonal limitations and reduced by the capacity required fayrstaivice or auxiliaries. For
purposes of this Agreement, Net Dependable Capacity shall be 90,000§ect4o adjustment
following final testing of the Facility.

1.17 "Net Output" means all energy and capacity produced by the iraaiiid
available for sale, less station use not obtained from other sanddsss transformation and
transmission losses and other adjustments, if any.

1.18 "Point of Delivery" means the high side of the generation stepamgformer(s)
located at the point(s) of interconnection between the Facility acdi®orp’s transmission
system located at the facility, as specified in the Gemaratiterconnection Agreement and in
Exhibit B.

1.19 “Prime Rate” means the publicly announced prime rate or refenateefor
commercial loans to large businesses with the highest crédg ra the United States in effect
from time to time quoted by Citibank, N.A. If a Citibank, N.A. prinageris not available, the
applicable Prime Rate shall be the announced prime rate omeder@e for commercial loans
in effect from time to time quoted by a bank with $10 billion or more in assetsanyidek City,
N.Y., selected by the Party to whom interest based on the prime rate is being paid.

1.20 "Prudent Electrical Practices” means any of the practiceshads and acts
engaged in or approved by a significant portion of the electricalyutidustry or any of the
practices, methods or acts, which, in the exercise of reasonabhegntlon the light of the facts



known at the time a decision is made, could have been expected to askdh®besired result
at the lowest reasonable cost consistent with reliabilityfysafed expedition. Prudent Electrical
Practices is not intended to be limited to the optimum practicénot@r act to the exclusion of
all others, but rather to be a spectrum of possible practices, methods or acts.

1.21 “Replacement Price” means the price at which PacifiCorpngaah a
commercially reasonable manner, actually purchases for deliveryrain receipt point on its
transmission system as replacement for any energy or capeyed to be but not delivered by
Seller pursuant to this Agreement, plus (i) actual costs reagomabirred by PacifiCorp in
purchasing such replacement, if any (not to exceed five percent (5%) of such @rote)s and
(if) additional transmission charges, if any, reasonably incurred byi®agfto the such point of
delivery if not included in the purchase price, or absent a purchaselibatydgom PacifiCorp's
own plants, the market price derived at the point of delivery for snehyg or capacity not
delivered, as determined by PacifiCorp in a commercially reasonable manner.

1.21 "Required Facility Documents" means all licenses, permits, authorizatrahs, a
agreements necessary for construction, operation, and maintenance of the &aaétyforth in
Exhibit C.

1.22  Scheduled Commercial Operation Date” means July 1, 2005, so long as final
Commission approval no longer subject to judicial review is obtained by April 30, 2004, and
extended day-to-day thereafter for each day such approval is not obtained by April 30, 2004.

1.23  "Scheduled Deliveries" means capacity and energy scheduled by PacifiCorp for
delivery by Seller in accordance with Section 6.5. up to the Net Dependable Capacity.

1.23 "Scheduled Maintenance Periods" means those times, as refledatibit
D, during which the Facility is shut down for routine maintenance thithadvance Notice to
PacifiCorp as provided in Section 6.2. No Scheduled Deliveries shaficlheduled by
PacifiCorp from the Facility during Scheduled Maintenance Periods without'Setlasent.

1.24 "Start-Up Testing" means the completion of start-up teststdsrth in Exhibit E
hereto.

SECTION 2: TERM; COMMERCIAL OPERATION DATE

2.1 This Agreement shall become effective after execution apdowal by the
Commission, or otherwise as ordered by the Commission.

2.2 Seller shall cause the expanded Facility to achieve the Comam&geration
Date by the Scheduled Commercial Operation Date. If the Conah@eration Date occurs
120 or more days after the Scheduled Commercial Operation Ddtx, Belll be liable to pay
PacifiCorp Delay Liquidated Damages calculated equal to thelacost difference incurred
between market costs as listed by the DJ PV index and costrokpaynder the terms of this
agreement per day or portion of day the Commercial Operation d2ates after such date
following the Scheduled Commercial Operation Date, up to a total ofdh®8, for those
kilowatts not delivered by Seller, except that during such period of noatape Seller shall
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have the right to have a third party deliver those undelivered kiloaatisreceipt point where
PacifiCorp has available capacity. The parties agree thataitmages PacifiCorp would incur
due to delay in achieving the Commercial Operation Date on or béfereScheduled

Commercial Operation Date would be difficult or impossible to ptesith certainty, and that

the Delay Liquidated Damages are an appropriate approximation lofdsumages but such
damages should not exceed actual demonstrable costs.

2.3 Except as otherwise provided herein, this Agreement shall teematathe end
twentieth (28) Contract Year.

SECTION 3: REPRESENTATIONS AND WARRANTIES

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

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

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

3.1.3 PacifiCorp has taken all corporate actions required to be takirtdoy
authorize the execution, delivery and performance of this Agreemedt thae
consummation of the transactions contemplated hereby.

3.1.4 Subject to Commission approval, if required, the execution and delivery
this Agreement does not contravene any provision of, or constitute atdefdal, any
indenture, mortgage, or other material agreement binding on Pagpifi@oany valid
order of any court, or any regulatory agency or other body having authmntjich
PacifiCorp is subject.

3.1.5 Subject to Commission approval, this Agreement is a valid aalllyleg
binding obligation of PacifiCorp, enforceable against PacifiCorp aoradance with its
terms (except as the enforceability of this Agreement malinieed by bankruptcy,
insolvency, bank moratorium or similar laws affecting creditors’ rigetserally and laws
restricting the availability of equitable remedies and excegha enforceability of this
Agreement may be subject to general principles of equity, whethenot such
enforceability is considered in a proceeding at equity or in law).

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

3.2.1 Seller is a limited partnership duly organized and validly exgsti
under the laws of the state of Nevada duly qualified to do business in Utah.



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

3.2.3 Seller's general partner has taken all actions required Horiaat the
execution, delivery and performance of this Agreement and the consiommoétthe
transactions contemplated hereby.

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

3.2.5 This Agreement is a valid and legally binding obligation ofe&ell
enforceable against Seller in accordance with its termexas the enforceability of
this Agreement may be limited by bankruptcy, insolvency, bank moratatusimilar
laws affecting creditors’ rights generally and laws resig the availability of equitable
remedies and except as the enforceability of this Agreemeptmaubject to general
principles of equity, whether or not such enforceability is consideredgroceeding at
equity or in law).

3.2.6 The Facility is and shall for the term of this Agreementimaoatto be a
"qualifying facility” ("QF") as that term is defined for @ant meeting Seller's plant's
qualifying criteria in the version of 18 C.F.R. Part 292 in effecthendate of Seller's
filing of self-certification of QF status with the Federalefgy Regulatory Commission
(“FERC™).

SECTION 4 : DELIVERY OF POWER

4.1  Commencing on the Commercial Operation Date and continuing throughirthe te
of this Agreement, Seller shall sell and make available tdgi€arp the entire Net Output from
the Facility at the Delivery Point.

4.2 Upon reasonable request from PacifiCorp, Seller shall use reasauabieercial
efforts to deliver to PacifiCorp any available energy or capdmimn this Facility in excess of
Scheduled Deliveries upon such conditions and at such prices as magdxetagn advance by
the Parties.



SECTION 5: PURCHASE PRICES

5.1 PacifiCorp shall pay Seller monthly for all deliveries of Naitput up to Net
Dependable Capacity which shall consist of a fixed capacity payment determiiodldwas:

Total Monthly Price = Variable Cost + Fixed Maintenance Casgnient +
Capacity Payment

Where :
Variable Cost = The sum of the following for all hours in a billing month:

((10.2 times the Daily Gas Price) plus (the VCF of the Houdyé?
Cost)) times the hourly generation output, measured in MwH.

VCF = WV Variable Cost Factor as determined as of the dathiof
Agreement

Turbine Start Cost =WV turbine start cost which shall be multipped
turbine times the number of times it was started in a month, and the
total amount so determined for both turbines shall be added to the
Variable Cost for such month in computing the amount due
hereunder.

Fixed Monthly O&M Cost = Net Dependable Capacity times (WV fiaedual
O&M costs divided by 12), except that for the first Contract
Year, the WV fixed annual cost shall be multiplied by a
fraction the numerator of which shall be the number of
months, including any fraction thereof, from the
Commercial Operation Date divided by twelve, and such
number, so determined, divided by the number of months
used in the numerator in determining the fraction so used.

Capacity Payment = Net Dependable Capacity times (WV Annuake.e
Factor divided by 12).

For purposes hereof, the West Valley costs shall be those edflecPacifiCorp's rate
filing pending as of the date of this Agreement.

5.1.1 The Fixed Monthly O&M Cost, the VCF, and the Turbine Start Cost shal
be subject to adjustment for inflation on each anniversary of theedgmt, which adjustment
shall be equal annually to the percentage increase during sucdh ffeaProducer Price Index or
comparable index agreed to by the parties as a reasonable mepiddedex is no longer



published. In addition, the calculation of the Fixed Monthly O&M costl dteladjusted to
include any new taxes or governmental levies subsequently imposed.

5.1.2 If Seller fails for any reason other then Force Majeure toele$cheduled
Deliveries from its Facility, or make available eitherlitee by a third-party on its behalf at any
Utah delivery point where PacifiCorp has available capacityeiSatiall pay PacifiCorp damages
equal to the positive difference, if any, obtained by subtracting fremContract Price the
Replacement Price for any Scheduled Deliveries not delivered, wamolunt shall be a credit
that PacifiCorp shall be entitled to apply against any sums diexr Serein for the month in
which such short fall occurs, unless the amount of such credit istharéhe amount due from
PacifiCorp for such month, in which event such net remaining amount dideECBigc shall be
paid by Seller to PacifiCorp on the date PacifiCorp's payment would have been due.

5.1.3 Payments due hereunder shall be due within 10 days after an invoice has
been provided. Buyer shall pay any non-disputed portions of such an invoiceelyansfer to
an account as directed by Seller. Parties shall resolve gnytetisbillings within 30 days after
billing. Any undisputed invoice paid shall be deemed to be correct #tenonths. Disputed
billings that are determined to be correct shall carry intetes rate equal to the Buyers after-tax
allowed rate of return on equity.

SECTION 6: OPERATION AND CONTROL

6.1 Seller shall operate and maintain the Facility in a safenar in accordance with
the Generation Interconnection Agreement, Prudent Electricalid@aend in accordance with
the requirements of all applicable federal, state and local déaasthe National Electric Safety
Code as such laws and code may be amended from time to timdiCétacshall have no
obligation to purchase Net Output from the Facility to the extentrterconnection between the
Facility and PacifiCorp’s electric system is disconnectedhenuded or interrupted, in whole or
in part, pursuant to the Generation Interconnection Agreement, or toxfiet generation
curtailment is required as a result of Seller's non-complianath whe Generation
Interconnection Agreement.

6.2 Seller may cease operation of the entire Facility or indivighits, if applicable,
during Scheduled Maintenance Periods not to exceed forty-five (45)edaixsContract Year
(unless otherwise agreed, which agreement will not be unreasonabhel). Scheduled
Maintenance Period shall be reasonably determined by Seller and grawviBacifiCorp at least
ninety (90) days prior to the commencement of each Contract Yeadter Shall determine
Scheduled Maintenance Periods in consultation with PacifiCorp in agtioit to minimize
disruption and cost to Seller and to maximize availability of the Facility durialg periods.

6.3 If all or part of the Facility ceases operation for unschedunkedtenance, Seller
shall promptly notify PacifiCorp of the same including the time mtinee shutdown occurred or
is expected to occur and the anticipated duration of such shutdown. sBelleuse reasonable
commercial efforts to avoid unscheduled maintenance, to limit theaucdtsuch unscheduled
maintenance, and to perform unscheduled maintenance during non-peak hours.
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6.4 At least sixty (60) days prior to the commencement of each @bnYear,
PacifiCorp shall provide Seller with its projected schedule forRhellity for the following
Contract Year. If PacifiCorp's projections thereafter changeifi€orp shall promptly notify
Seller of the same. Seller shall promptly advise PacifiCorangf expected changes in the
availability of its Facility, including the details of any such changes.

6.5 By no later than 7:00 a.m. Pacific Prevailing Time each dayfi€agy shall
notify Seller of the Scheduled Deliveries for the following calerddgy. By no later than 8:00
a.m. Pacific Prevailing Time of the same day, Seller wilipwétacifiCorp if it anticipates that it
will not be able to meet the Scheduled Deliveries for any reason.

6.6 PacifiCorp may request deliveries from the Facility in additionScheduled
Deliveries. Seller shall use reasonable commercial efforcomply with any such request, if
Seller is able to obtain natural gas supplies required for suchoaddlitleliveries. If Seller is
unable to secure delivery of required natural gas supplies, Papifi@ay deliver the same to
Seller at its meter station, in which case, PacifiCorp sithlise Seller of the cost of gas per
MMBtu so delivered, which amount multiplied by the volume of gas delivéveSeller by
PacifiCorp shall be included in calculating the variable costuoh geriod, but thereafter shall
be deducted from the sum due from PacifiCorp for such month. Pacifslap pay all
incremental costs incurred by Seller in providing such unscheduled @divercluding any
penalties incurred by Seller in connection with delivery of such natural gas.

SECTION 7: FUEL

Seller shall use commercial reasonable efforts to obtamatltal gas supplies necessary
to make Scheduled Deliveries from the general gas market, ahgrsmaptly notify PacifiCorp
if its ability to obtain such supplies appears uncertain.

SECTION 8: SECURITY

8.1  Within ninety (90) days of final Commission approval no longer subgect t
judicial review of this Agreement, Seller shall either polsbad or deposit in an escrow account
established by PacifiCorp in a banking institution acceptable to botlegp#ne sum of two
hundred fifty thousand and no/100 dollars ($250,000.00) ("Project Development Sgaurity"
provide a guarantee from an entity having a senior unsecured debffratmngtandard & Poor's
of BBB or better. Such sum shall earn interest at the ratecablgl to money market deposits,
except that the monies shall be put into higher yielding cetecaf deposits that are available
equal to the longest period prior to there being a call upon such amountee event the
Commercial Operation Date occurs on or after 120 days after ched@ed Commercial
Operation Date, the amount payable as Delay Liquid Damagescfoseeh month thereafter, up
to 120 days, exceeds the amount payable to Seller for such month, thfg@oRashall be
entitled to withdraw from such escrow account or draw against such imoedher event if
posting has been required pursuant to the terms hereof, the amount df uhpaié amount of
Delay Liquidated Damages not otherwise paid by Seller in accardaith the billing and
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payment provisions hereof. Once the Commercial Operation Date otwairSeller shall be
entitled to any and all remaining funds in the escrow account, and wuds $hall be paid to
Seller.

8.2 If requested by PacifiCorp, Seller shall within thirty (30)sdayvide PacifiCorp
with copies of its most recent annual and quarterly financiara&its prepared in accordance
with generally accepted accounting principles.

SECTION 9: METERING

9.1 PacifiCorp shall design, furnish, install, own, inspect, test, nmaiatal replace
all metering equipment required pursuant to the Generation Interconnection Agreement

9.2 Metering shall be performed at the location and in the manndifiesphét Exhibit
B and the Generation Interconnection Agreement. All quantitien&fgy purchased hereunder
shall be adjusted to account for electrical losses, if any, bettieepoint of metering and the
Point of Delivery, so that the purchased amount reflects the net awiopatver flowing into
PacifiCorp's system at the Point of Delivery.

9.3 PacifiCorp shall periodically inspect, test, repair and repthee metering
equipment as provided in the Generation Interconnection Agreement. df #reg/inspections or
tests disclose an error exceeding one percent (1%), eithar falsiw, proper correction, based
upon the inaccuracy found, shall be made of previous readings for thepsetadlduring which
the metering equipment rendered inaccurate measurements if tioat e be ascertained. If
the actual period cannot be ascertained, the proper correction shedbeeo the measurements
taken during the time the metering equipment was in service lasiceested, but not exceeding
three (3) Billing Periods, in the amount the metering equipment Iskadl been shown to be in
error by such test. Any correction in billings or payments resulting froanraction in the meter
records shall be made in the next monthly billing or payment rend&edh correction, when
made, shall constitute full adjustment of any claim betweenrSeit PacifiCorp arising out of
such inaccuracy of metering equipment.

9.4 To the extent not otherwise provided in the Generation Interconnection
Agreement, all PacifiCorp's costs relating to all meteeggipment installed to accommodate
Seller's Facility shall be borne by Seller.

SECTION 10: BILLINGS, COMPUTATIONS AND PAYMENTS

10.1 No later than the tenth (fpday of each month, Seller shall provide to PacifiCorp
by facsimile an invoice for amounts due under this Agreement fopréeeding month, along
with sufficient detail to allow PacifiCorp to verify the billing/Vithin ten (10) days of its receipt
of Seller's invoice, PacifiCorp shall pay all undisputed amounts k& tvansfer or otherwise as
reasonably directed by Seller from time to time.
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10.2 Either Party may offset against any payments owed to the BHréy under this
Agreement any undisputed amounts incurred after the Effectivetiatt@are owed to it by the
other Party pursuant to any other agreement between the Palfti&eller and PacifiCorp
disagree on the amount due under this Agreement or any other agretraelotver of the
amounts due asserted by each Party shall be so netted. Adtatioesof the disagreement, the
balance (if any) shall be netted with the next payment, if anytadei¢her Party, or shall be paid
in full within ten (10) days by the owing Party to the other.

10.3 Parties shall attempt in good faith to resolve any billing dispwtdsn 30 days.
Any undisputed invoice which is paid shall be deemed to be correctlafteronths. If either
Party pays any invoice under protest and its position is subsequentlg,uphiélan error in any
billing is discovered within two (2) Years of the date on whichaswubmitted, interest shall
accrue at the rate specified in Section 10.4, applied to the amoumnt billang adjustment from
the date the bill was initially paid to the date of the adjustment.

10.4 Unless otherwise provided herein, any amounts owing after the duehdegeft
shall bear interest at the Prime Rate plus two percent (@¥)the date due until paid; provided
however, that the interest rate shall at no time exceed thenonaixrate allowed by applicable
law.

SECTION 11: DEFAULT AND REMEDIES

11.1 The following events shall constitute defaults under this Agreement:

11.1.1 Failure of a Party to perform any material obligation imposed iabn t
Party by this Agreement or breach by a Party of a repregentat warranty set
forth in this Agreement, if such failure or breach is not curedimvithirty (30)
days following written notice;

11.1.2 Seller's failure to cure any material default under the G@oer
Interconnection Agreement within the time allowed for a cure undeh s
agreement.

11.2 In the event of a material uncured default hereunder that matensacts its
ability to perform hereunder, the non-defaulting Party may terminate tiesragnt by delivering
written notice to the other party and may pursue any and alldegajuitable remedies provided
by law or pursuant to this Agreement. The rights provided in this Sectior thraulative such
that the exercise of one or more rights shall not constitute a waiver of any dtit®r rig

11.3 If this Agreement is terminated as a result of a matda&dult of Seller's , Seller
shall be liable to PacifiCorp for damages in the form of therestent value of Net Replacement
Costs for Scheduled Deliveries that the Seller would otherwise lee#e obligated to provide
hereunder for a period of time sufficient to allow PacifiCorp twuse a comparable substitute
resource discounted at a rate equal to PacifiCorp's then-current aftergaiedeost of capital.
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11.4 If this Agreement is terminated as a result of a matetedhult of Seller,
PacifiCorp may foreclose upon any Default Security provided pursu&@ediion 8.2 to satisfy
any amounts that Seller owes PacifiCorp arising from such default.

SECTION 12: INDEMNIFICATION, LIABILITY AND INSURANCE

12.1 Indemnities.

12.1.1 Seller agrees to release, indemnify and hold harmless Pagifi@isr
directors, officers, agents, and representatives against andriyoama all
loss, claims, actions or suits, including costs and attorney'sdetts at
trial and on appeal, resulting from, or arising out of or in any way
connected with, the facilities on Seller's side of the Point d¢iiv&rg, or
Seller's operation and/or maintenance of the Facility, includingowit
limitation any loss, claim, action or suit, for or on account of injooglily
or otherwise, to, or death of, persons, or for damage to, or destruction or
economic loss of property belonging to PacifiCorp, Seller or others,
excepting only such loss, claim, action or suit as may be caussy lspl
the fault or gross negligence of PacifiCorp, its directors, afic
employees, agents or representatives.

12.1.2 Pacificorp agrees to release, indemnify and hold harmless ,Sedler
directors officers, agents and representatives against and fisoand all
loss, claims, actions or suits, including costs and attorney’s feds,at
trial and on appeal, resulting from, or arising out of or in any way
connected with, the energy delivered by Seller hereunder aftepitieoP
Delivery or with facilities on PacifiCorp's side of the PointDslivery or
PacifiCorp's operation and/or maintenance of its facilities, inatudi
without limitation any loss, claim, action or suit, for or on account of
injury, bodily or otherwise, to, or death of, persons, or for damage to, or
destruction or economic loss of property, excepting only such loss,, claim
action or suit as may be caused solely by the fault or grosgemcg of
Seller, its directors, officers, employees, agents or representatives.

12.2 Nothing in this Agreement shall be construed to create anyajwgyt standard
of care with reference to, or any liability to any person not &y parthis Agreement. No
undertaking by one party to the other under any provision of this Agreemahiconstitute
the dedication of that party's system or any portion thereof to liee party or to the public,
nor affect the status of PacifiCorp as an independent public atiiiporation or Seller as an
independent entity.

12.3 Neither Party hereto shall not be liable to the other forapeanitive, indirect

or consequential damages, whether arising from contract, tort (inglugggligence), strict
liability or otherwise.
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12.4 Each party hereto shall comply with any applicable laws, includiragk@&/s

Compensation Laws.

12.5 Without limiting any liability or any other obligations of Sell&eller shall secure
and continuously carry with Best A-rated insurers or better the following insucanesage:

125.1.1

12.5.1.2

12.5.1.3

12.5.1.4

12.5.1.5

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

Employers Liability insurance with a minimum limit of
$1,000,000, to the extent Seller has employees.

Commercial General Liability insurance, to include
contractual liability, with a minimum single limit of
$1,000,000 to protect against Seller's liability for injury to
persons or damage to property stemming from this
Agreement. To the extent available without significant
additional cost, such policy required herein shall include i)
provisions or endorsements naming Pacificorp, its Board of
Directors, Officers and employees as additional insured,
and ii) cross liability coverage so that the insurance applies
separately to each insured against whom claim is made or
suit is brought, even in instances where one insured claims
against or sues another insured.

Business Automobile Liability insurance with a minimum
single limit of $1,000,000 for bodily injury and property
damage with respect to vehicles, if any, whether owned,
hired or non-owned, assigned to or used in connection with
this Agreement.

To the extent available without significant additional cost,
all liability policies required by this Agreement shall
include provisions that such insurance is primary insurance
with respect to the interests of Pacificorp and that any other
insurance maintained by Pacificorp is excess and not
contributory insurance with the insurance required
hereunder, and provisions that such policies shall not be
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cancelled or their limits reduced without 1) ten (10) days
prior written notice to PacifiCorp if canceled for non-
payment of premium, or 2) thirty (30) days prior written
notice to PacifiCorp if cancelled for any other reason. A
certificate in the form satisfactory to PacifiCorp certify

to the issuance of such insurance shall be furnished to
PacifiCorp. Commercial General Liability coverage written
on a “claims-made” basis, if any, shall be specifically
identified on the certificate. If requested by PacifiCorp, a
copy of each insurance policy, certified as a true copy by an
authorized representative of the issuing insurance company,
shall be furnished to PacifiCorp.

12.5.1.6 Insurance coverage provided on a “claims-made” basis
shall be maintained by Seller for a minimum period of one
(1) year after the completion of this Agreement and for
such other length of time necessary to cover liabilities
arising out of the activities under this Agreement.

SECTION 13: FORCE MAJEURE

13.1 As used in this Agreement, “Force Majeure” or “an event of Fdfegure”
means any cause beyond the reasonable control of the Seller onfi@dPpdhat, despite the
exercise of due diligence, such party is unable to prevent or overcBmevay of example,
Force Majeure may include but is not limited to acts of God,ffoed, storms, wars, hostilities,
civil strife, strikes, and other labor disturbances, earthquakes, figdgning, epidemics,
sabotage, restraint by court order or other delay or failure ipa@Hfermance as a result of any
action or inaction on behalf of a public authority which is in each @abeyond the reasonable
control of such a party, (i) by the exercise of reasonable fresuch party could not
reasonably have been expected to avoid (iii) by the exercise of kilyence, such shall be
unable to overcome, except that nothing contained herein shall effecbligation to pay.
Force Majeure, however, specifically excludes the cost or aayati fuel or motive force to
operate the Facility or changes in market conditions that affextprice of energy or
transmission.

13.2 If either party is rendered wholly or in part unable to perfornoligyation under
this Agreement because of an event of Force Majeure, both Psinbdisbe excused from
whatever performance is affected by the event of Force Majeure, provided that:

13.2.1 the non-performing party shall promptly give notice to the othtdreof
Force Majeure event excusing performance. Within one (1) weeklate@ccurrence
of the Force Majeure, the non-performing party shall give the othty paitten
notice describing the particulars of the occurrence; and
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13.2.2 the suspension of performance shall be of no greater scope and of no
longer duration than is reasonably required by the Force Majeure; and

13.2.3 the non-performing party uses reasonable commercial effogtaddy its
inability to perform.

13.3 No obligations of either party which arose before the Forceukagausing the
suspension of performance shall be excused as a result of the Force Majeure.

13.4 Neither party shall be required to settle any strike, wallaekouit or other labor
dispute on terms which, in the sole judgment of the party involved indpeatdi are contrary
to the party's best interests.

13.5 PacifiCorp may terminate the Agreement if Seller failemedy Seller's inability
to perform, due to a Force Majeure event, within six months aftercti@rence of the event
unless Seller is diligently pursuing the remedy of such event andyd@bfaith efforts
underway to remedy such non-performance. For example, if relatadility frepair, so long
as Seller has with reasonable diligence pursued the repair bo¢drasinable to do so due to
lead times and parts availability, then no termination right shall apply.

SECTION 14: SEVERAL OBLIGATIONS

Nothing contained in this Agreement shall ever be construed tee a@aassociation,
trust, partnership or joint venture or to impose a trust or partnershyp elitgation or
liability between the Parties.

SECTION 15: CHOICE OF LAW

This Agreement shall be interpreted and enforced in accordaricéheitaws of the state
of Utah, excluding any choice of law rules which may direct theiegin of the laws of
another jurisdiction.

SECTION 16: PARTIAL INVALIDITY

It is not the intention of the Parties to violate any laws governing the subjeet ofahis
Agreement. If any of the terms of the Agreement are firtadlg or determined to be invalid,
illegal or void as being contrary to any applicable law or publiccpohll other terms of the
Agreement shall remain in effect. If any terms are finally held @rated to be invalid, illegal
or void, the Parties shall enter into negotiations concerning the tefected by such decision
for the purpose of achieving conformity with requirements of any applicablard the intent of
the Parties to this Agreement.
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SECTION 17: WAIVER

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

SECTION 18: GOVERNMENTAL JURISDICTION AND AUTHORIZATIONS

This Agreement is subject to the jurisdiction of the Utah Pu@#ivice Commission.
Upon reasonable request, either party shall submit to the othecpprég of all local, state and
federal licenses, permits and other approvals as then may be deljyitaw relating to this
Agreement or the Facility. Each Party shall maintainoalil, state and federal licenses, permits
and other approvals as may be required to fully perform hereunder.

SECTION 19: SUCCESSORS AND ASSIGNS

This Agreement and all of the terms hereof shall be binding upomarelto the benefit
of the respective successors and assigns of the Parties. itjoresg hereof by either party
shall become effective without the written consent of the othey paihg first obtained and
such consent shall not be unreasonably withheld. Notwithstanding the fayegther Party
may assign this Agreement without the other Party’s consent to a lendeturevgartner as part
of a financing transaction or as part of (a) a sale of all or substantiablysaime of the assigning
Party’s assets, or (b) a merger, consolidation or other reorganization of grerasBiarty.

SECTION 20: ENTIRE AGREEMENT

This Agreement supersedes all prior agreements, proposalsereptiess, negotiations,
discussions or letters, whether oral or in writing, regardingfiacp's purchase of Net Output
from the Facility on and after the Commercial Operation Datéo modification of this
Agreement shall be effective unless it is in writing and signed by both Parties.

SECTION 21: NOTICES

21.1 All notices except as otherwise provided in this Agreemenit tshah writing,
shall be directed as follows and shall be considered deliveredvié®l in person or when
deposited in the U.S. Mail, postage prepaid by certified or regist@ail and return receipt
requested

To Seller: Desert Power, L.P.
2603 Augusta Suite 880
Houston, Texas 77057
Attn: Catherine M. Fonfara
Vice President & Manager
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with a copy to: Desert Power, L.P.
21200 N. Rowley Road
Grantsville, UT 84029
Attn: Plant Manager

To PacifiCorp: Manager
QF Contracts
PacifiCorp - Suite 625 LCT
825 N.E. Multnomah
Portland, Oregon 97232

21.2 The Parties may change the person to whom such notices are addressed, or the
address to which notice shall be sent by providing written notices thereof in accordance w
this Section.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement teciéeelx
in their respective names as of the date first above written.

PacifiCorp
By:

Name:
Title

STATE OF )

COUNTY OF )

Subscribed and sworn to before me this day of , by
[Name}

My commission expires:

Notary Public
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Desert Power LP

By:

Name: Charles M. Darling, IV

Title: President & General Manager
STATE OF Texas)

COUNTY OF Harris)

Subscribed and sworn to before me this day of January 2004 by Charles M. Darling,
V.

My commission expires:

Notary Public
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EXHIBIT A
DESCRIPTION OF SELLER’S FACILITY

Seller's Facility: Seller’s Facility consists of a gas-fired turbine and generator sets
manufactured by Hitachi under license from General Electric with a steam
turbine and generator set. More specifically, the Facility generates power
through its gas-fired turbine genset with heat recovery through a heat
recovery steam generator (with available supplemental firing) powering a
steam turbine genset.

Nameplate Capacity Rating: Approximately 120 MW, under the following conditions:
59° F @ 20% R.H. at mean sea level.

Identify the maximum output of the generator(s) and describe any diffeneces between that
output and the Nameplate Capacity Rating: As installed, estimated output including
supplemental firing, is approximately 90 MW; Nameplate Capacity Ratimdpgvdpproximately
of 120 MW. Differences are attributable to de-rating of the turbines for altitudevandrd
conditions and for available steam.

Station service requirements are described as follow#&pproximately 3 MW per hour at full
operation.

Location of the Facility: The Facility has been constructed and will be expanded in the vicinity
of the Rowley Substation in Tooele County, Utah. The location is more particularlpddsxs
follows:

All of Lots 1 and 2, Desert Power Planned Unit Development, according to the official plat
thereof recorded October 4, 2001 as Entry No. 170027 in Book 707 of Plats at page 841 in the
Tooele County Recorder's Office, and all easements and rights-of-way apputtenstat

Power factor requirements:
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EXHIBIT B

POINT OF DELIVERY / PARTIES’ INTERCONNECTION FACILITIES

The high Side of Seller's transformer(s) at the Rowley substation, Tooele Cotatity, U



EXHIBIT C
REQUIRED FACILITY DOCUMENTS

Interconnection Agreement



EXHIBIT D
MONTHLY DELIVERY SCHEDULES

Dispatchable upon request of PacifiCorp up to Net Output



EXHIBIT E

START-UP TESTING

Required factory testing includes such checks and tests necessary to deteatiire
equipment systems and subsystems have been properly manufactured and installed, function
properly, and are in a condition to permit safe and efficient start-up of the Fadiich may
include but are not limited to:

1. Pressure tests of all steam system
equipment;

2. Calibration of all pressure, level, flow,
temperature and monitoring instruments;

3. Operating tests of all valves, operators,
motor starters and motor;

4. Alarms, signals, and fail-safe or system
shutdown control tests;

5. Insulation resistance and point-to-point
continuity tests;

6. Bench tests of all protective devices;

7. Tests required by manufacturer of
equipment; and

8. Complete pre-parallel checks with
PacifiCorp.

Required start-up test are those checks and tests necessary to deterralhfeitates
and equipment, systems, and subsystems have been properly designed, manufactured, installe
and adjusted, function properly, and are capable of operating simultaneously in such condition
that the Facility is capable of continuous delivery into PacifiCorp’s elatBystem, which
may include but are not limited to:

1. Turbine/generator mechanical runs including
shatft, vibration, and bearing temperature measurements;

2. Running tests to establish tolerances and
inspections for final adjustment of bearings, shaft run-outs;

3. Brake tests;

4. Energization of transformers;

5. Synchronizing tests (manual and auto);

6 Stator windings dielectric test;

7. Armature and field windings resistance tests;

8. Load rejection tests in incremental stages
from 5, 25, 50, 75 and 100 percent load;

9. Heat runs;

10. Tests required by manufacturer of
equipment;



11. Excitation and voltage regulation operation
tests;

12. Open circuit and short circuit; saturation
tests;

13. Governor system steady state stability test;

14. Phase angle and magnitude of all PT and CT
secondary voltages and currents to protective relays, indicating
instruments and metering;

15.  Auto stop/start sequence;

16. Level control system tests; and

17. Completion of all state and federal
environmental testing requirements.



EXHIBIT F
FUEL PLAN

Desert Power shall procure gas in the natural gas marketdlacarket prices, plus any
attendant fees, taxes or mark ups, and have it delivered to itsoglanpipeline serving the
plant. The only such pipeline currently is Questar Gas Company but wazlude any
subsequently constructed and operational pipeline capable of serving the power plant.



EXHIBIT G

PacifiCorp's DJ PV Shaping Factor by Day or Season as updated from time to time.



