/P G E Portland General Electric
\ / 121 SW Salmon Street - Portland, Ore. 97204

November 19, 2019

Public Utility Commission of Oregon
Attn: Filing Center

201 High Street, S.E.

P.O. Box 1088

Salem, OR 97308-1088

RE: PGE’s UM 1987 Request to Update Schedule 201 and Standard
Power Purchase Agreements

In his November 14, 2019, Prehearing Conference Memorandum and Ruling,
Administrative Law Judge (ALJ) Allan Arlow ordered Portland General Electric
Company (PGE) to file “redlined” versions of its revised Schedule 201 and standard
power purchase agreements (PPAs) identified in the cover letter of PGE’s October 1,
2019 Revised Filing comparing the revised documents to PGE’s currently effective
standard PPAs and Schedule 201." PGE has prepared the requested redlines, which
show the October 1st changes as redlines in the currently effective documents.
Attachments A-1 through A-9 provide redlines comparing the standard PPAs and
Schedule 201 in PGE’s October 1, 2019 Revised Filing to the analogous currently
effective documents-?

PGE notes that, to assist parties and the Commission in understanding how PGE’s
Revised Filing compares with its currently effective Schedule 201 and standard PPAs,
PGE prepared and filed a detailed PPA Matrix and Schedule 201 Matrix3 The matrices
show the currently effective language that is analogous to each provision of the Revised
Filing, or indicate “n/a” for the provisions in the Revised Filing that do not have an
analog in the currently effective documents. The matrices also explain why PGE added
or changed each provision. PGE believes that the matrices are more helpful to
understanding how the Revised Filing changes the currently effective documents than a
redline comparing the documents because many provisions have been moved around

' In the Matter of Portland Gen. Elec. Co., Request to Update its Schedule 201 and Standard Power
Purchase Agreements, Docket UM 1987, Prehearing Conference Memorandum and Ruling (Nov. 14,
2019).

2 Please note that the redlines do not contain Exhibit G, which is a new exhibit and is available only in pdf
format.

3 Power Purchase Agreement Explanatory Matrix, Revised Filing at 400 (Oct. 1, 2019) & Schedule 201
Explanatory Matrix, Revised Filing at 492. PGE also prepared and filed matrices comparing its Original
Filing and its currently effective standard PPAs and Schedule 201. Power Purchase Agreement
Explanatory Matrix, Initial Filing at 339 (Dec. 7, 2018) & Schedule 201 Explanatory Matrix, Initial Filing at
322.



or reworded in the Revised Filing, and these changes are difficult to track in a “redlined”
comparison document.

In addition, as PGE noted in its Revised Filing cover letter,* PGE has already prepared
redlined documents showing the differences between the original, December 7, 2018
filing—with which the parties were already familiar from workshops and settlement
discussions—and the October 1, 2019 Revised Filing, and PGE has provided these
documents to parties upon request. Specifically, PGE provided the redlines in Microsoft
Word format to Greg Adams, Ken Kaufmann, and Irion Sanger on October 10, 2019,
and to Stephanie Andrus and Brittany Andrus on October 14, 2019. In response to the
ALJ’s request for material “to assist the parties and Staff in addressing the joint motion
to stay,” PGE is now filing the same redlines with the Commission as well.
Attachments B-1 through B-9 provide redlines comparing the standard PPAs and
Schedule 201 in PGE’s October 1, 2019 Revised Filing to the analogous documents
from PGE’s December 7, 2018 filing.

Please direct all formal enrrespondence and requests to the following email address

Sincerely,

NUPTI L wviavialiatic

Manager, Pricing & Tariffs

Enclosures

4 Docket UM 1987, Revised Filing Cover Letter at 2 n.2.
5 Prehearing Conference Memorandum and Ruling at 2.
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Standard Off-System Non-Variable Power Purchase Agreement
Form Effective

STANDARD OFF-SYSTEM NON-VARIABLE
POWER PURCHASE AGREEMENT

This STANDARD OFF-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
(“Agreement”) is between [COUNTERPARTY NAME], a [STATE OF ORGANIZATION] [ENTITY
TYPE] (“Seller”) and Portland General Electric Company, an Oregon corporation (“PGE”) (hereinafter
each a “Party” and collectively, “Parties”).

RECITALS

A. [New QF] _Seller is a New QF and intends to construct, own, operate and maintain a New

QF [identify resource type] facility for the generation of electric power located in
County, , as further described in Exhibit A and Exhibit B. (“Facility”).

A. [Existing QF] Seller is an Existing QF and owns and intends to operate and maintain an
Existing QFa [identify resource type] facility for the generation of electric power located in
County, , as further described in Exhibit A and Exhibit B. (“Facility”).

B. Seller intends to operate the Facility as a “Qualifying Facility,” as that term is defined in

the FERCFederal Energy Regulatory Commission regulations codified at 18 CFR Part 292.

C. Seller wishes to sell and PGE is willing to purchase the Net Output from the Facility,
subject to and in accordance with the terms and conditions of this Agreement, and Seller wishes to provide
energy and capacity pursuant to this Agreement..

AGREEMENT

ANRN £ {HEREFORE, the Parties agree as follows:
DEFINITIONS AND CONTRACT INTERPRETATION
1.1 Defined Terms.
For all purposes of this Agreement, the following terms shall have the following meanings:

“Adjusted Delivered Net Output” means, for any given period, Net Output delivered as Firm
Energy to the Delivery Point during the period plus Net Output that would have been delivered as Firm
Energy to the Delivery Point during any period in which Seller was excused from its delivery obligations
due to a Force Majeure Event, based on the Estimated Monthly Average Net Output set forth in Exhibit C
(pro-rated for partial months as applicable).

“Affiliate” means, with respect to Seller, any Person that, directly or indirectly, through one or
more intermediaries, controls, or is controlled by, or is under common control with, Seller. or that shares
management or that acts jointly or in concert with or exercises influence over the policies or actions of
Seller. For this purpose, “control” means the direct or indirect ownership of fifty percent (50%) or more of
the outstanding capital stock or other equity interests having ordinary voting power.

STANDARD OFF-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
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Standard Off-System Non-Variable Power Purchase Agreement
Form Effective

“Agreement” means this Standard Off-System Non-Variable Power Purchase Agreement and all
incorporated exhibits and attachments to this Agreement, as the same may be amended by the Parties from
time to time.

“Alternative Minimum Net Output” has the meaning set forth in Exhibit C.

“Ancillary Services” means any of the services identified by a Transmission Provider in its
transmission tariff as “ancillary services.” ” including energy imbalance services, generation imbalance
services, regulation and frequency response services, reactive supply services, voltage control services,
inadvertent energy flow services, control area services, system integration services, operating spinning
reserve services, and operating supplemental reserve services.

“Applicable Law” means all legally binding constitutions, treaties, statutes, laws, ordinances,
rules, regulations, orders, interpretations, permits, judgments, decrees, injunctions, writs and orders of any
Governmental Authority, including but not limited to PURPA.

“As-built Supplement” means a supplement to Exhibit A and Exhibit B provided by Seller in
accordance with Section 2.2 following completion of construction of the Facility, or modifications to the
Facility, which describes the Facility as actually built.

“Balancing Authority” means an entity responsible for maintaining the load-interchange-
generation balance within the balancing authority area applicable toin which the Facility is located.

“Bankrupt” means with respect to any Person, such Person (i) files a petition or otherwise
commences, authorizes or acquiesces in the commencement of a proceeding or cause of action under any
bankruptcy, insolvency, reorganization or similar law, or has any such petition filed or commenced against
it and such petition filed or commenced against it is not dismissed within ninety (90) calendar days of such
filing or commencement, (ii) makes an assignment or any general arrangement for the benefit of creditors,
administrator, receiver, trustee, conservator or similar official appointed with respect to it or any substantial
portion of its property or assets, or (v) is generally unable to pay its debts as they become due.

“Billing Period” means one calendar month.

“Business Day” means any day or such other than Saturday, Sunday or period (not to exceed three
months) as PGE may establish by written notice to Seller, during the following holidays: New Year’s Day,
January 1; Memorial Day, last MondayDelivery Period, in May; Independence Day, July 4; Labor Day,
first Monday in September; Thanksgiving Day and the day after Thanksgiving, fourth Thursday and Friday
in November; Christmas Day, December 25the event that PGE reasonably determines that changing the
length of a Billing Period will have a de minimis effect on the cost of Seller’s Net Output to PGE.

“Capacity Attributes” means any current or future attribute, as may be currently defined or
otherwise defined in the future, including but not limited to a characteristic, certificate, tag, credit, ancillary
service or attribute thereof, or accounting construct, associated with the electric generation capability and
capacity of the Facility or the Facility’s capability and ability to produce or curtail energy, including any
attribute counted towards any current or future resource adequacy or reserve requirements.
Notwithstanding any other provision of this Agreement, “Capacity Attributes” do not include: (i) tax
credits, deductions, or tax benefits associated with the Facility, or (ii) any state, federal, local, or private
cash payments or grants relating in any way to the Facility or the Net Output.

STANDARD OFF-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
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Standard Off-System Non-Variable Power Purchase Agreement
Form Effective

“Cash Escrow” means an agreement among Seller, PGE, and a Seller-selected third-party escrow
agent reasonably acceptable to PGE that provides for Seller’s placement of cash in the custody of the escrow
agent for delivery to PGE after the fulfillment of any of the conditions specified in Section 8.2. Amounts
in the Cash Escrow shall earn interest at the rate applicable to money market deposits at escrow agent.

“Claims” means all third party claims or actions, on trial and appeal, that relate to the subject matter
of an indemnity, and the resulting losses, damages, expenses, fines, penalties, attorneys’ fees and court
costs, whether incurred by settlement or otherwise, and whether such claims or actions are threatened or
filed prior to or after the termination of this Agreement. Claims include any such claims or actions for or
on account of personal injury, bodily or otherwise, death, and damage to, or destruction or economic loss
of property.

“Commercial Operation” has the meaning given to it in Section 2.45.
“Commercial Operation Date” has the meaning given to it in Section 2.56.
“Commission” means the Public Utility Commission of Oregon.

“Contract Price” means, during the fifteen (15) years commencing on the earlier of the Scheduled
Commercial Operation Date or the Commercial Operation Date, the applicable fixed price for On-Peak
Hours and Off-Peak Hours under the Non-Renewable Fixed Price Option for- [specify
applicable Non-Renewable Fixed Price Option based on resource type, in accordance with Schedule].|
as published in the Schedule and attached as Exhibit F, and thereafter, for the remainder of the Term, the
Daily Market Index Price in effect during the interval when the energy is generated.

“Contract Year” means each twelve (12) month period commencing at 00:00 hours Pacific
Prevailing Time (“PPT”’) on January 1 and ending at 24:00 hours PPT on December 31; provided, however,
that the first Contract Year shall commence on the Commercial Operation Date and end on December 31*
of the calendar year in which the Commercial Operation Date occurs, and the last Contract Year shall end
on the last day of the Term.

“Credit Support” has the meaning given to it in Section 8.1.
“Creditworthiness Requirements” has the meaning given to it in Section 7.1.6.

“Daily Market Index Price” means the Day Ahead Intercontinental Exchange (“ICE”) index price for the
bilateral OTC market for energy at the Mid-C Physical for Average On-Peak Power and Average Off-Peak
Power found on the following website: https://www.theice.com/products/OTC/Physical-
Energy/Electricity. In the event ICE no longer publishes this index, PGE and the Seller agree to select an
alternative successor index representative of the Delivery Point.

“Delay Damages” has the meaning given to it in Section 2.67.
“Delivery Period” has the meaning given to it in Section 3.1.

“Delivery Point” means the point of delivery where Seller delivers energy to on the PGE
systemside of the interface with the applicable Balancing Authority, where the Parties have agreed that
Seller will deliver energy to PGE from the Facility, as specified in Exhibit B. PGE and Seller may mutually
agree to amend the Delivery Point.

STANDARD OFF-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
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Standard Off-System Non-Variable Power Purchase Agreement
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“e-Tag” means NERC electronic tag.
“e-Tags” has the meaning given to it in Section 3.6.1.2.
“Effective Date” has the meaning given to it in Section 2.1.

“Estimated Annual Average Net Output” means the relevant amount specified in Exhibit C, as
reasonably updated by Seller when Seller issues an As-built Supplement.

“Estimated Annual Maximum Net Qutput” means the relevant amount specified in Exhibit C, as
reasonably updated by Seller when Seller issues an As-built Supplement.

“Estimated Monthly Average Net Output” means the relevant amounts specified in Exhibit C, as reasonably
updated by Seller when Seller issues an As-built Supplement.

“Estimated Monthly Maximum Net Output” means the relevant amount specifiedtable in
Exhibit C, as reasonably updated by Seller when Seller issues an As-built Supplement.

“Existing QF” means a QF that (1) is or has been operational before the Effective Date of this
Agreement, or (2) has ever sold energy or capacity to PGE or a third party.

“Expiration DateFacility” has the meaning given to it in Section 2.1.
“Facility” is the entire facility as specified in Exhibit A and Exhibit BRecitals.

“Facility Nameplate Capacity Rating” means the sum of the Nameplate Capacity Ratings for all
Generation UnitsGenerators comprising the Facility.

“FERC” means the Federal Energy Regulatory Commission or any successor government agency.

“Firm Energy” means energy scheduled and delivered on a firm basis hourly to the Delivery Point
on an uninterruptible basis via firm transmission rights.

“Force Majeure” or “Force Majeure Event” has in accordance with the meaning given to it in
Section 12.1.Transmission Agreement(s).

“Generator” means the electrical component within the Facility measured in kW that converts
mechanical energy radiation into electrical energy.

“Generation Unit” means a completeeach separate electrical generation system within
Generator of the Facility that is able to generate and deliver energycontributes to the Point of
Interconnection independent of other Generation Units within the sameSpecified Facility. Nameplate
Capacity Rating included in Exhibit A.

“Governmental Authority” means federal, national, state, municipal, local, tribal, territorial, or
other governmental department, commission, board, bureau, agency, regulatory authority, instrumentality,
judicial, legislative or administrative body, domestic or foreign, including, without limitation, FERC and
the Commission.

STANDARD OFF-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
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Standard Off-System Non-Variable Power Purchase Agreement
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“Imbalance Energy” means that portion of Firm Energy, measured in kWh, scheduled and
delivered to the Delivery Point that was not Net Output.

“Interconnection Agreement” means an agreement governing the interconnection of the Facility
with s [specify relevant transmission systemTransmission Provider or
distribution system owner] electric system, having a term ending no earlier than the expiration date of this
Agreement.

“Interconnection Rating” means the Facility capacity rating specified in the Interconnection
Agreement, or, if no Interconnection Agreement exists, in the application seeking interconnection.

“kW” and “kWh” mean kilowatt and kilowatt hour, respectively.

“Lender” means any Person providing capital, money or extending credit to Seller (i) for the
construction, term or permanent financing or refinancing of the Facility; (ii) for working capital or other
ordinary business requirements of the Facility; (iii) for any development financing, bridge financing or
credit support with respect to Seller or the Facility; or (iv) primarily for income tax credits and other income
tax benefits.

“Letter of Credit” means an irrevocable standby letter of credit from an institution selected by the
Seller that has a long-term senior unsecured debt rating of “A” or greater from S&P or “A2” or greater from
Moody’s, in a form reasonably acceptable to PGE, naming PGE as the party entitled to demand payment
and present draw requests thereunder.

“Licensed Professional Engineer” means a person who is licensed to practice engineering in the
state where the Facility is located, who has no economic relationship, association, or nexus with the Seller,
except for being retained by Seller to perform the duties required in 2.4.2, and who is not a representative
of a consulting engineer, contractor, designer or other individual involved in the development of the
Facility, or of a manufacturer or supplier of any equipment installed in the Facility. Such Licensed
Professional Engineer shall be licensed in an appropriate engineering discipline for the required certification
being made and be acceptable to PGE in its reasonable judgment.

“Lost Energy” means (in kWh):) either

A. In connection with a Facility after the Commercial Operation Date, if Seller fails to
meet the Minimum Delivery Guarantee, then with respect to a Contract Yeargiven
period, an amount equal to the Minimum Net Output delivered to the Delivery Point
less the Adjusted Delivered Net Output for the period; or

B. In connection with a Facility that does not establish the Commercial Operation Date
on or before the Commercial Operation Date, if the Seller fails to meet the Scheduled
Commercial Operation Date, the sum of the Estimated Monthly Average Net Output
(by On-Peak Hours and Off-Peak Hours — see Exhibit C) for each month during the
period from the Scheduled Commercial Operation Date until the earlier of the actual
Commercial Operation Date or contract termination pursuant to Section 9.. The
Estimated Monthly Average Net Output shallmay be pro-rated for any partial months;
or

STANDARD OFF-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
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Standard Off-System Non-Variable Power Purchase Agreement
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C. In connection with a Facility whose Agreement has been terminated by PGE pursuant
to Section 9 of this Agreement because of Seller’sfor default, the lesser of the sum of
the Estimated Monthly Average Net Output (by On-Peak and Off-Peak Hours — see
Exhibit C) for each month during the 24 months following termination, or the sum of
the Estimated Monthly Average Net Output (by On-Peak and Off-Peak Hours — see
Exhibit C) for each month from the date of termination through the end of the Tterm.
The Estimated Monthly Average Net Output shallmay be pro-rated for any partial
months.

“Lost Energy Value” means:

A. In connection, with Lost Energy described in subpart (A) of the definition of Lost Energy, the
Lost Energy is allocated evenlyrespect to each calendar month in the Contract Year and then
allocated to On-Peak Hours and Off-Peak Hours (by month) based on the ratio of generation
in On-Peak Hours and Off-Peak Hours in Exhibit C (under the Estimated Monthly Average
Net Output) during the applicable calendar month or partial calendar month. The Lost Energy
Value is the sum of the of the monthly calculations of Lost Energy Value (see below) for the
Contract Year plus any commercially reasonable third-party costs incurred by PGE to purchase
a replacement for any Net Output that Seller is required to deliver under this Agreement during
thegiven period, including associated incremental Ancillary Services or transmission charges.

The monthly calculation of Lost Energy Value equals the sum of the following:

e The On-Peak Hoursan amount calculated as follows: Lost Energy for eachthe
applicable calendar month (or partial calendar month) in the Contract Yearperiod
multiplied by (the (applicablegreater of zero (0) or the Replacement Price for On-Peak
Hoursthe period less the time-weighted average of the Contract Price for On-Peak
Hours for the same period); and

e The Off-Peak Hours Lost Energy for each applicable calendar month (or partial
calendar month) in the Contract Year multiplied by the (applicable Replacement Price
for Off-Peak Hours less the Contract Price for Off-Peak Hours for the same period).

If the above calculation of the Lost Energy Value for the Contract Year results in a negative
value, the Lost Energy Value for the Contract Year shall be deemed zero. See the example
calculation in Exhibit G.

In connection with Lost Energy described in subpart (B) of the definition of Lost Energy, the Lost
Energy Value is calculated individually for each calendar month (or partial calendar month) during which
Seller has failed to establish the Commercial Operation Date on or before the Scheduled Commercial
Operation Date. The Lost Energy Value for each such calendar month (or partial calendar month) is the
monthly calculation of Lost Energy Value (see below)for the period), plus any commercially reasonable
third-party costs incurred by PGE to purchase a replacement for any Net Output that Seller is required to
deliver under this Agreement during the period, including associated incremental Ancillary Services or
transmission charges.

The monthly calculation of Lost Energy Value equals the sum of the following:

STANDARD OFF-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
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Standard Off-System Non-Variable Power Purchase Agreement
Form Effective

e The On-Peak Hours Lost Energy for the applicable calendar month (or partial calendar
month) multiplied by the (applicable Replacement Price for On-Peak Hours less the
Contract Price for On-Peak Hours for the same period), however any positive
difference obtained by subtracting the Contract Price from the Replacement Price (for
On-Peak Hours) shall not exceed the Contract Price for On-Peak Hours for the same
period; and

e The Off-Peak Hours Lost Energy for the applicable calendar month (or partial calendar
month) multiplied by the (applicable Replacement Price for Off-Peak Hours /less the
Contract Price for Off-Peak Hours for the same period), however any positive
difference obtained by subtracting the Contract Price from the Replacement Price (for
Off-Peak Hours) shall not exceed the Contract Price for Off-Peak Hours for the same
period.

If the above calculation of the Lost Energy Value for the applicable calendar month (or partial
calendar month) results in a negative value, the Lost Energy Value for the applicable calendar
month or partial calendar month shall be deemed zero. See the example calculation in Exhibit
G.

B. In connection with Lost Energy described in subpart (C) of the definition of Lost Energy, with
respect to the applicable period (which may be up to 24-months) during which Lost Energy
exists, the sum of the following amount calculated for each month or partial month of the
applicable period during which Lost Energy exists:

The monthly calculation of Lost Energy Value equals the sum of the following:

e The On-Peak Lost Energy for the applicable calendar month or partial calendar month
multiplied by (the Replacement Price for On-Peak Hours for the period less the
Contract Price for On-Peak Hours for the period); and

e The Off-Peak Lost Energy for the applicable calendar month or partial calendar month
multiplied by (the Replacement Price for Off-Peak Hours for the period less the
Contract Price for Off-Peak Hours for the period); and

e Any commercially reasonable third-party costs incurred by PGE to purchase a
replacement for any Estimated Monthly Average Net Output that Seller is required to
deliver under this Agreement during the period, including associated incremental
Ancillary Services or transmission charges.

If the above calculation of the Lost Energy Value for the applicable period results in a negative
value, the Lost Energy Value for the applicable period shall be deemed zero. See the example
calculation in Exhibit G.

“Market Index Price” means the applicable Powerdex hourly Mid-Columbia Index price for firm
energy at the time the energy is delivered. In the event Powerdex no longer publishes this index or PGE
elects to use nodal pricing, PGE will select an alternative successor index or other published pricing (or
independent system operator or regional transmission organization settlement pricing) representative of the
Delivery Point.

STANDARD OFF-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
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Standard Off-System Non-Variable Power Purchase Agreement
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“Minimum Delivery Guarantee” has the meaning Net Output” means, for a given to it in Section
3.4,

“Minimum Net Output” means, for a Contract Yearperiod, seventy-five percent (75%) of the
Estimated Annual Averageexpected Net Output from the Facility for the period, based on the expected Net
Output of the Facility for the period as set forth in Exhibit C (pro-rated for partial months as required for
partial Contract Years and partial months, as applicable), unless Seller selects an Alternative Minimum Net
Output consistent with the terms of Exhibit C of this Agreement (pro-rated for any period less than 12
calendar months), in which case the Minimum Net Output equals the selected Alternative Minimum Net
Output.applicable).

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

“NERC” means the North American Electric Reliability Corporation.

“Net Available Capacity” means the full (maximum) net energy the Facility is capable of
delivering to the electric grid, as measured in AC, at the Point of Interconnection continuously for at least
sixty (60) minutes.; which is equivalent to the lesser of: (1) the Specified Facility Nameplate Capacity
Rating, or (2) the Interconnection Rating, in either case less station service (parasitic power and electrical
losses).

“Net Output” means all energy, expressed in kWhs, produced by the Facility, less station service
and other onsite use, as measured at the Facility meter at the Point of Interconnection.

“New QF” means any QF that is not an Existing QF.
“Off-Peak Hours” means all hours other than has the meaning provided in the Schedule.
“On-Peak Hours” has the meaning provided in the Schedule.

“On-Peak Energy Imbalance Accumulation” and “Off-Peak Energy Imbalance
Accumulation” have the meanings given to them in Section 3.2.

“On-Peak Hours” means 6:00 a.m. to 10:00 p.m. PPT Monday through Saturday, excluding NERC
holidays.

“Person” means any individual, corporation, a limited liability company, firm, partnership, joint
venture, association, trust, unincorporated organization or government authority, or any similar entity or
organization.

“Planned Maintenance” means outages scheduled 90 calendar days in advance, with PGE’s prior
written notice to PGEconsent, which shall not be unreasonably withheld.

“Point of Interconnection” means the point of interconnection between the Facility and the
interconnecting Transmission Provider or distribution system owner, as specified in Exhibit B.

STANDARD OFF-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
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“Prime Rate” means the publicly announced prime rate or reference rate for commercial loans to
large businesses with the highest credit rating in the United States in effect from time to time quoted by
Citibank, N.A. If a Citibank, N.A. prime rate is not available, the applicable Prime Rate shall be the
announced prime rate or reference rate for commercial loans in effect from time to time quoted by a bank
with $10 billion or more in assets in New York City, N.Y., selected by the Party to whom interest based on
the prime rate is being paid.

“Product” means, each and together, as a single bundled product, Net Output and, if applicable,
Imbalance Energy, together with all associated capacityCapacity Attributes.

“Prudent Electrical Practices” means those practices, methods, standards and acts engaged in or
approved by a significant portion of the electric power industry in the WECC that at the relevant time
period, in the exercise of reasonable judgment in light of the facts known or that should reasonably have
been known at the time a decision was made, would have been expected to accomplish the desired result in
a manner consistent with good business practices, reliability, economy, safety and expedition, and which
practices, methods, standards and acts reflect due regard for operation and maintenance standards
recommended by applicable equipment suppliers and manufacturers, operational limits, and all Applicable
Law. Prudent Electrical Practices are not intended to be limited to the optimum practice, method, standard
or act to the exclusion of all others, but rather to those practices, methods and acts generally acceptable or
approved by a significant portion of the electric power generation industry in the relevant region, during
the relevant period, as described in the immediately preceding sentence.

“PURPA” means the Public Utility Regulatory Policies Act of 1978.
“Qualifying Facility” has the meaning set forth in the Recitals.

“Reliability Entity” means a Balancing Authority, Transmission Provider, regional transmission
organization, independent system operator, reliability coordinator or any other entity that has responsibility
over the reliability of the bulk power system and, by virtue of such responsibility, the legal authority to
affect the operations of the Facility or delivery of the Product, including NERC and WECC or any successor
thereto.

“Remedial Action Scheme” means an automatic protection system designed to detect abnormal or
predetermined system conditions, and take corrective actions other than or in addition to the isolation of
faulted components to maintain system reliability. Such action may include changes in demand, generation,
or system configuration to maintain system stability, acceptable voltage, or power flows.

“Replacement Price” means the positive or negative value equal to the market price (by On-Peak
Hours and Off-Peak Hours)at which PGE, acting in a commercially reasonable manner, purchases for
delivery at the Mid-Columbia trading hubDelivery Point replacement energy for any Net Output that Seller
fails to deliver as required under this Agreement.

Whenlf PGE elects not to make such a purchase, the Replacement Price is used to calculate the
Lost Energy Value associated with (i) the Facility’s failure to meet the Minimum Delivery Guarantee or
(i1) Seller’s failure to establish the Commercial Operation Date on or before the Scheduled Commercial
Operation Date, the Replacement Pricesfor a given period shall be calculated as follows for each applicable
calendar month (or partial calendar month):
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e For Lost Energy During On-Peak Hours: the hourlythe greater of zero (0) or the time-
weighted average of the on-peak Daily Market Index Prices for the applicable calendar
month (or partial calendar month).

e For Lost Energy During Off-Peak Hours: the hourly average of the off-peak Daily
Market Index Prices for the applicable calendar month (or partial calendar month).

When the Replacement Price is used to calculate the Lost Energy Value associated with termination
of this Agreement under Section 9, the Replacement Price shall be the respective for On-Peak Hours and
Off-Peak Hours ICE Mid-Columbia fixed price futures or a replacement published market survey regarding
future prices during the applicable period.

“Required Facility Documents” means all licenses, permits, authorizations, and agreements
necessary for construction, operation, interconnection, and maintenance of the Facility as specified by the
Seller, as well as, including the Interconnection Agreement and, the Transmission Agreement, and those
set forth in Exhibit D.

“Schedule” means PGE’s Schedule 201 filed with the Commission and in effect on the date that
Seller delivers to PGE an executed copy of this Agreement., the terms of which are hereby incorporated by
reference. For ease of reference and informational purposes only, a copy of the Schedule is attached hereto
as Exhibit F; however, if there is any difference between Exhibit F and the Schedule, the terms of the
Schedule shall apply and prevail.

“Scheduled Commercial Operation Date” has the meaning given to it in Section 2.67.

“Senior Lien” means a prior lien thatwhich has precedence as to the property under the lien over
another lien or encumbrance.

“Specified Facility Nameplate Capacity Rating” means the Facility Nameplate Capacity Rating
set forth in Exhibit A, as it may be amended from time to time in accordance with this Agreement.

“Start-Up Testing” means the performancecompletion of applicable required factory and start-up
tests conducted prior to achieving Commercial Operation of the Facility as set forth in Exhibit E (as it may
be updated by Seller) during the Test Period.

“Step-in Rights” means the right of one party to assume an intervening position to satisfy all terms
of an agreement in the event the other party fails to perform its obligations under the agreement.

“Surplus Delivery” has the meaning given to it in Section 3.2. By definition, Surplus Delivery
shall always be a positive number.

“Term” has the meaning given to it in Section 2.1.

“Test Energy” means electric energy generated by the Facility during the Test Period, and all
RECs and Capacity Rights associated with such electric energy.

“Test Period” means a period of no more than sixty (60) calendar days, during which Start-Up
Testing is to be conducted.
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“Transmission Agreement” means an agreement (or agreements) between Seller and the
Transmission Provider(s) that provide(s) for thelong-term, firm, point-to-point transmission and delivery
of Firm Energy from the Facility to the Delivery Point,energy at no less than the Specified Facility
Nameplate Capacity Rating. The Transmission Agreement shall have from the Facility to the Delivery
Point for a term of at least the lesser of (i)not less than five (5) years, with renewal rights, or (i) until the
Expiration Date oftogether with any and all other services (including Ancillary Services) required for
transmission and delivery of energy to the Delivery Point, as scheduled in accordance with this Agreement.

“Transmission Provider(s)” means , the transmission system operator(s)
with whom Seller will enter or has entered into the Transmission Agreement(s) to provide for delivery of
Firm Energy from the Facility to the Delivery Point in accordance with this Agreement.

“WECC” means the Western Electricity Coordinating Council or any successor thereto.

“WECC Pre-Scheduling Day” means the WECC Pre-Scheduling Day prior to the delivery day or
day(s) as defined by the most recent WECC Pre-Schedule calendar. For example, Thursday is typically the
WECC Pre-Scheduling Day for delivery days of Friday and Saturday.

1.2 Interpretation.

In this Agreement, references to Recitals, Sections, and Exhibits are references to the recitals,
sections and exhibits of this Agreement. The article and section headings in this Agreement are inserted
only as an aid in identifying subject matter and should not be considered an interpretation of the meaning
of the article or section. As used in this Agreement, the terms “includes” or “including” mean “includes
but is not limited to” and “including but not limited to,” respectively. Words not otherwise defined herein
that have well known and generally accepted technical or trade meanings are used in this Agreement in
accordance with such recognized meanings.

ARTICLE 2:

TERM; FACILITY; COMMERCIAL OPERATION

2.1 Term.

The term of this Agreement (“Term”) commences on the date this Agreement is signed by both
Parties (“Effective Date”) and ends on the earlier of [Seller-selected date
or fixed-interval period of time , 20 [date that is no more than 20 years from the
Scheduled Commercial Operation Date] (“Expiration Date”) or the date on which this Agreement is
terminated pursuant to the terms of the Agreement.

2.2 Construction of the Facility.

2.2.1 Development, design, construction, and operation of the Facility and delivery of energy therefrom
to PGE’s system, as applicable, is the sole responsibility of Seller and its successors and assigns, as may be
managed by Seller in its sole discretion consistent with the terms of this Agreement. Seller shall, at its sole
cost, design and construct the Facility and, obtain all necessary transmission and interconnection rights,
necessaryand make or cause to be made all necessary modifications to PGE’s or the Transmission
Provider’s (or Transmission Providers’) systems to enable the delivery of energy from the Facility to the
Delivery Point, all in compliance with this Agreement, the Required Facility Documents, and Prudent
Electrical Practices.
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Prior to Commercial Operation and upon completion of any subsequent construction affecting the
Facility, Seller shall provide to PGE an As-built Supplement specifying the complete Facility as built. The
As-built Supplement maymust be reviewed and approved by PGE, which reviewapproval shall not be
unreasonably withheld, conditioned or delayed. Any review by PGE of the design, construction, operation
or maintenance of the Facility or documents pertaining thereto is solely for PGE’s information, and PGE
shall have no responsibility to Seller or any third party in connection with such review. Seller is solely
responsible for the economic and technical feasibility, operational capability and reliability of the Facility.
For avoidance of doubt, nothing in this Section is intended to authorize modifications to the Facility except
as permitted pursuant to Section 6.3.1.

2.3 Seller’s Responsibility for Costs.

Seller is responsible for all costs associated with the study or construction of necessary
modifications and upgrades to the Facility or PGE’s or the Transmission Provider’s (or Transmission
Providers’) systems related to the delivery of energy from the Facility to the Delivery Point, or any increase
in the Facility Nameplate Capacity Rating or the generating capability of the Facility. Without limiting the
generality of the foregoing:

2.3.1  If the Facility is subject to a Transmission Provider’s Remedial Action Scheme and PGE
has an obligation to the Transmission Provider for said Remedial Action Scheme, Seller shall make
necessary arrangements prior to the Commercial Operation Date, including installing any required
equipment and entering into any necessary agreements to enable PGE to include the Facility in the list of
resources used to satisfy PGE's obligation under the Transmission Provider's Remedial Action Scheme.

2.3.2  PGE will evaluate available delivery capability on PGE’s transmission system between the
Delivery Point and PGE’s load that is required to enable PGE to accept delivery of the Facility’s Net Output
at the Delivery Point and to effectuate delivery from the Delivery Point to PGE’s designated sink point. If
PGE determines that sufficient delivery capability exists on PGE’s transmission system, PGE will arrange
for, be responsible for, and make available transmission service on PGE’s transmission system from the
Delivery Point to the designated sink point. If PGE determines that insufficient delivery capability exists
on PGE’s transmission system, Seller will be responsible for (i) obtaining and paying for necessary
transmission studies and paying for any transmission upgrades necessary to enable PGE to accept deliveries
of Net Output from the Facility and to effectuate delivery from the Delivery Point to PGE’s designated sink
point, or (ii) paying for any necessary transmission service from Transmission Providers to effectuate
delivery from the Delivery Point to PGE’s designated sink point. If any upgrades to PGE’s system are
identified pursuant to part (i), PGE and Seller shall enter into a separate agreement to establish the terms
under which PGE shall arrange for and Seller will pay for such upgrades; provided, however, that if the
costs of such upgrades is reasonably projected to exceed One Hundred Thousand Dollars ($100,000), Seller
may terminate this Agreement by providing written notice to Buyer, unless, within thirty (30) days after
Buyer receives such notice, Buyer agrees in its sole discretion to bear costs in excess of that amount. After
all necessary upgrades have been completed in accordance with Prudent Electrical Practices, PGE will
arrange for, be responsible for, and make available transmission service from the Delivery Point to the
designated sink point.

2.42.3 Start-Up Testing.

Seller shall perform Start-Up Testing of the Facility in accordance with Exhibit E (as may be
updated by Seller after the Effective Date as reasonably determined by Seller to be consistent with the
design of the constructed Facility),, and shall provide written notice to PGE when the Start-Up Testing has
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been successfully completed. Seller must provide no less than one (1) businessten (10) working days’
written notice to PGE prior to the commencement of Start-Up Testing, and must provide. Seller shall use
its best efforts to schedule and deliver Test Energy to its Transmission Provider, to a third-party or to an
organized market via its Transmission Provider’s system. Seller shall be entitled to any and all
compensation received from its Transmission Provider or any third-party or organized market for such Test
Energy. If it is necessary for Seller to schedule and deliver Test Energy to PGE ten (10) business day’s
written notice prior to commencing sales of Test Energy to PGE. Inin order to complete Start-Up Testing,
Seller may schedule and deliver Test Energy to PGEdo so pursuant to the scheduling procedures set forth
in Section 3.5, and PGE shall compensate the Seller for delivered Test Energy in accordance with Section
4.1.1.3.6, but shall not be entitled to compensation from PGE for Test Energy. Seller shall pay any costs
or additional expenses that are required for PGE to receive Test Energy, including procurement of any
necessary capacity costs or reserves. This Section 2.34 does not apply if the Facility is an Existing QF
unless the Existing QF elects to conduct Start-Up Testing.

2.52.4 Commercial Operation.

“Commercial Operation” will be achieved when the Facility is fully constructed and determined
by PGE in its reasonable judgment to be operational and reliable. Without limiting the foregoing,
Commercial Operation requires all of the following events to have occurred:

2.5.12.4.1 If the Facility is a New QF, Start-Up Testing of the Facility has been completed in
accordance with Exhibit E, and PGE has received Seller’s written certification of completion of Start-Up
Testing.

252242 PGE has received a certificate addressed to PGE from one or more Licensed
Professional Engineers (i) identifying the Facility Nameplate Capacity Rating of the Facility; (ii) stating
that the Facility is able to generate electric power reliably in accordance with the terms and conditions of
this Agreement; (iii) stating that the Facility is interconnected and operationalinterconnection has been
completed in accordance with the Interconnection Agreement; and (iv) stating that the Facility has operated
for testing purposes and was continuously mechanically available for operation for a minimum of 120
hours.

2.5.32.4.3 PGE has received documentation reasonably requested by PGE that establishes the
Facility Nameplate Capacity Rating to PGE’s reasonable satisfaction, which may include equipment
specifications.

2.5424.4 PGE has received a lettercertificate addressed to PGE from an attorney in good
standing in the State of Oregon stating that Seller has obtained all Required Facility Documents, and PGE
has received a copy of the fully executed Interconnection Agreement and Transmission Agreement(s),, and
any other Required Facility Documents requested by PGE.

2.5.52.4.5 PGE has received the following documents with respect to the Facility: the As-
built Supplement, including but not limited to an electrical single-line diagram, a 12x24 estimated net
energy profile, and a 8760 net energy production estimate.

2.5.62.4.6 PGE has received copies of all insurance certificates required under Section 11.12.

2.5.72.4.7 PGE has received any Credit Support required under Section 8.1.
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2.5.8 If any upgrades to PGE’s system between the Delivery Point and PGE’s load are required
in order to enable PGE to accept delivery of the Facility’s Net Output at the Delivery Point and to effectuate
delivery from the Delivery Point to PGE’s designated sink point, the Company and the Seller have entered
into an agreement concerning such upgrades as required under Section 2.3.2.

2.62.5 Establishment of Commercial Operation Date.

When Seller determines that it has met the requirements for Commercial Operation under Section
2.45, Seller shall deliver to PGE written notice thereof, together with all required supporting documentation,
including but not limited to information required in Exhibit A and Exhibit B.. PGE shall, within ten (10)
business days following receipt of such notice and documentation, deliver either a written certification
stating that Commercial Operation has been achieved, or a notice identifying in reasonable detail any
requirements for Commercial Operation that have not been achieved. If PGE sends a notice that one or
more requirements of Commercial Operation have not been achieved, Seller shall take such action as
necessary to satisfy such requirements and issue to PGE another notice of Commercial Operation. This
process shall be repeated until PGE certifies completion of the requirements for Commercial Operation,
provided that PGE shall not unreasonably withhold such certification.. The date of Seller’s notice of
Commercial Operation that is accepted by PGE in a written certification pursuant to this Section shall be
considered the “Commercial Operation Date” for all purposes under this Agreement.

2.72.6 Scheduled Commercial Operation Date.

By no later than (“Scheduled Commercial Operation Date”), Seller shall
have completed all requirements under Section 2.4 and shall have established the Commercial Operation
Date. After the Effective Date, Seller may request and PGE shall agree to amend this Agreement to revise
the Scheduled Commercial Operation Date if Seller fails to establish the Commercial Operation Date by
the Scheduled Commercial Operation Date and such delay was caused by PGE’s negligence or willful
misconduct. If the Agreement is amended to revise the Scheduled Commercial Operation Date, the
extension shall be as long as the delays caused by PGE’s negligence or willful misconduct. If Seller does
not establish the Commercial Operation Date on or beforeSeller guarantees that Commercial Operation
shall occur no later than , 20 (“Scheduled Commercial Operation Date”). If
Commercial Operation does not occur by the Scheduled Commercial Operation Date, then Seller will owe
PGE an amount equal to the Lost Energy Value calculated over each calendar month during such delayfor
the period commencing on the Scheduled Commercial Operation Date and ending on (but not including)
the Commercial Operation Date (“Delay Damages”). If Commercial Operation does not occur by the first
anniversary of the Scheduled Commercial Operation Date then PGE will have the right to terminate this
Agreement in accordance with Section 9.32.

2.82.7 Status of the Facility.

2.8.12.7.1 Seller shall construct and operate the Facility so as to ensure its status as a
Qualifying Facility and in a manner consistent with its FERC Qualifying Facility certification. At any time
during the Term, PGE may require Seller to provide PGE with evidence satisfactory to PGE in its reasonable
judgment that the Facility continues to qualify as a Qualifying Facility. If PGE is not reasonably satisfied
that the Facility is a Qualifying Facility, Seller shall provide upon PGE’s request, (i) a written legal opinion
from an attorney who is in good standing in the state of Oregon and is not employed by a Person having an
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economic interest in the Facility stating that the Facility is a Qualifying Facility, and (ii) documentation
acceptable to PGE in its reasonable judgment demonstrating that the Facility is a Qualifying Facility.

2.8.22.7.2 Seller shall not make any changes in its ownership, control or management that
would cause the Facility to fail to satisfy the eligibility requirements specified in the Schedule for entering
into the form of Standard PPA and pricing reflected in this Agreement. Seller shall provide upon request
by PGE, not more frequently than every 36 months, any documentation and information as may be
reasonably requiredrequested by PGE to establish Seller’s continued compliance with the applicable
eligibility requirementssuch definition. PGE shall take reasonable steps to maintain the confidentiality of
any such documentation and information that Seller identifies as confidential, provided that PGE may
provide all such information to the Commission upon the Commission’s request.

DELIVERY AND SALE OF ENERGY; SCHEDULING
3.1 Delivery and Sale of Energy.

Except as otherwise provided in this Agreement, commencing on the Commercial Operation Date
and continuing until the end of the Term (the “Delivery Period”), Seller shall deliver and sell and PGE
shall receive and purchase all of the Net Output delivered as Firm Energy at the Delivery Point. In reliance
on Seller’s representations and warranties in Section 7.17.1.10, Seller may also deliver and PGE shall
receive and purchase Imbalance Energy delivered at the Delivery Point, subject to Section 3.2.
Notwithstanding the foregoing, Seller shall not deliver and PGE shall not be obligated to receive or purchase
energy delivered at a rate, on an hourly basis, greater than the Net Available Capacity. Title and risk of loss
related to the Product shall transfer from Seller to PGE at the Delivery Point.

3.2 Surplus Delivery.

For purposes of this Agreement, (i) “On-Peak Energy Imbalance Accumulation” means total
Firm Energyaggregate energy delivered to the Delivery Point during On-Peak Hours during a Billing Period
less totalaggregate Net Output delivered to the Delivery Point during On-Peak Hours during such Billing
Period; and (ii) “Off-Peak Energy Imbalance Accumulation” means total Firm Energyaggregate energy
delivered to the Delivery Point during Off-Peak Hours during a Billing Period less totalaggregate Net
Output delivered to the Delivery Point during Off-Peak Hours during such Billing Period. Any positive
On-Peak Energy Imbalance Accumulation or Off-Peak Energy Imbalance Accumulation shall be deemed
“Surplus Delivery.” PGE shall accept but is not obligated to pay for Surplus Delivery. Any negative On-
Peak Energy Imbalance Accumulation or Off-Peak Energy Imbalance Accumulation during a Billing
Period implies that Seller has delivered less than the aggregate Net Output during the applicable hours in
the Billing Period.billing period. For the avoidance of doubt, the Parties agree that Seller is not entitled to
compensation for any portion of total Net Output that exceeds totalis not delivered as Firm Energy delivered
to the Delivery Point during the applicable Billing Period..

33 Estimated Net Output.

Seller’s good faith, commercially reasonable estimate of the Facility’s average monthly and annual
average and maximum Net Output during the Delivery Period, and Seller’s basis for determining such
amounts, consistent with Prudent Electrical Practices, are set forth in Exhibit C, which amounts may be
updated by Seller when Seller issues an As-built Supplement prior to Commercial Operation or after Seller
makes modifications to the Facility as provided in Section 6.3.. Seller acknowledges that PGE will use
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these estimates in its resource planning and for purposes of determining the Minimum Delivery Guarantee.
described in Section 3.4.

3.4 Minimum Delivery Guarantee.

Seller hereby guarantees that it will deliver to PGE from the Facility, for , during each Contract
Year, the Adjusted Delivered Net Output equal to or greater thanshall be no less that the Minimum Net
Output, pro-rated for any partial years. This guarantee is referred to in this Agreement as (the “Minimum
Delivery Guarantee.””). As damages for Seller’s failure to satisfy the Minimum Delivery Guarantee in
any Contract Year, Seller shall owe PGE the Lost Energy Value for such Contract Year.

3.5 Forecasting and Scheduling.

3.5.1 During the Delivery Period, Seller shall provide PGE with a rolling hourly generation
forecast for the next fourteen (14) days, updated hourly (each a “Generation Forecast”). Each Generation
Forecast shall be performed by a third-party forecasting agent and shall be provided in a commercially
reasonable format specified by PGE.

3.5.23.4.1 Seller shall schedule, following the procedures set forth in Section 3.6, deliveries
of the Product at the Delivery Point in the amount of expected Net Output (less transformation and
transmission losses to the Delivery Point), consistent with the Generation Forecast. Seller shall make
reasonable efforts to minimize the delivery of Imbalance Energy to PGE. Seller and PGE agree that the
intent of this Section is for Seller to schedule and deliver energy resembling actual production from the
Facility for each hour.

3.63.5 Scheduling Procedures.

3.6.1 Seller shall provide preschedulesschedule energy in hourly blocks for delivery at the
Delivery Point in accordance with the following procedures:

For each day during the Delivery Period, Seller shall by 5:00 a.m. PPT of the
customary WECC Pre-Scheduling Day, communicate to PGE’s Pre-schedule Desk the expected hourly
energy to be delivered at the Delivery Point for that day, consistent with the Generation Forecast.

Seller shall schedule the energy by submitting a NERC e-Tag (“e-Tags”) prior to
1:00 p.m. PPT of the applicable WECC Pre-Scheduling Day for all deliverieshours of the applicable
delivery day or days.

Seller shall schedule the energy hereunder, including identification of
receivingwith e-Tags according to prevailing WECC, NERC, or Transmission Provider Pre-scheduling
provisions and generating control areas, by 9:00:00 PPT on the last business day prior to the protocols.
Seller shall schedule the Facility as the identified e-Tag source. Seller may not net or otherwise combine
schedules from resources other than the Facility, except as necessary for Ancillary Services.

Seller shall not schedule energy using a Dynamic or Pseudo-Tie e-Tag as such
terms are defined and used by NERC.

3.6.2  Seller may make adjustments to the energy scheduled date of delivery. All energy shall be
scheduled according to the most current NERC and WECC scheduling rules and practices. The Parties’
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respective representatives shall maintain hourly as described above each hour in real-time schedule
coordination; provided, however, that in the absence. If Seller elects to make such real-time adjustments,
Seller shall submit and receive approval of such coordination, the hourly schedule established by the
exchange of preschedules shall any e-Tag adjustment no later than seventy-five (75) minutes prior to the
flow hour. Seller shall be considered final. Seller responsible for any and all costs, charges, or fees
associated with any changes Seller makes to the e-Tag after seventy-five (75) minutes prior to the flow
hour.

3.6.3 In the event that the regional market design, Balancing Authority, or other Reliability
Entity causes PGE’s scheduling practices to change after the Effective Date, PGE shall have the right but
not the obligation to update the scheduling procedures described in this Section 3.6 by giving sixty (60)
days’ prior written notice to Seller of such update.

3.6.4  Seller shall be responsible for all costs or charges associated with the Product or its delivery
to the extent such costs or charges are imposed on Seller’s side of the Delivery Point.

3.6.53.5.1 Seller shall maintain records of hourly energy schedules for accounting and
operating purposes. The final E-Tag shall be the controlling evidence of the Parties’ schedule. All energy
shall be prescheduled according to customary WECC scheduling practices. Seller shall make commercially
reasonable efforts to schedule in any hour an amount equal to its expected Net Output for such hour. Seller
shall maintain a minimum of two years’ records of the Net Output and shall agree to allow PGE to have
access to such records and to imbalance information kept by the Transmission Provider. The cost of
delivering energy from the Facility to PGE shall be the sole responsibility of the Seller.(s).

3.73.6 Loss of Interconnection and Curtailment.

PGE shall not be liable to Seller and shall have no obligation to purchase the Product from Seller,
and Seller shall have no obligation to generate, sell or deliver the Product to PGE, to the extent that, due to
the action of a Reliability Entity, aan event of Force Majeure Event, or PGE’s construction and maintenance
activities conducted consistent with Prudent Electrical Practices, (i) the interconnection of the Facility to
the electric system is disconnected, suspended or interrupted, or (ii) generation or transmission curtailment
is required. If Seller delivers Product to PGE during a transmission curtailment event, PGE shall purchase
such Product. Notwithstanding the foregoing, Seller may be liable under this Agreement or otherwise if
the disconnection, suspension, interruption, or curtailment results from action or inaction within Seller’s
control.

3.8 Carbon Emissions.

Seller is responsible for and shall pay for all future costs, if any, whether incurred by Seller or PGE,
resulting from any carbon emissions generated by or associated with the Product delivered by Seller to the
Delivery Point in accordance with this Agreement. Seller may provide PGE with carbon emissions offsets
that are reasonably satisfactory to PGE in lieu of a monetary settlement. Within fifteen (15) business days
after PGE’s request, Seller shall provide PGE with the carbon emissions data for the Product that is
delivered during the Delivery Period.

PRICE, BILLING AND PAYMENT

4.1 Prices and Payment for Delivered Product.
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4.1.1 During the Delivery Period, PGE shall pay Seller an amount for Product delivered during
a Billing Period calculated as follows: the Contract Price multiplied by the lesser of (i) Net Output during
the Billing Periodand Imbalance Energy (but not including Surplus Delivery or (ii)energy delivered at an
hourly rate in excess of the Net Available Capacity) delivered as Firm Energy delivered to the Delivery
Point during the Billing Period. PGE shall not pay for Surplus Delivery. An illustrative example is provided
in Exhibit G. In determining the amount due to Seller for the Product, the amount of Net Output generated
in any hour shall be deemed to be zero or greater. , multiplied by the Contract Price.

4.1.2  Prior to the Commercial Operation Date, for a period of up to ninety (90) consecutive days after
Seller first delivers Test Energy to PGE, PGE shall pay the Seller for Test Energy delivered to PGE, in the
amount of the quantity of Test Energy multiplied by the applicable Contract Price for Off-Peak Hours. After
the expiration of the 90-day period, PGE will not pay Seller for Test Energy.

4.1.24.1.3 Payment under this Section will be due on or before the thirtieth (30th) calendar
day following the end of each Billing Period. PGE shall send Seller a computation supporting its payment
calculation, including any offsets for amounts owing to PGE by Seller.

4.2 Invoicing and Payment for Lost Energy Value Related to Delay Damages.

By the thirtieth (30th) calendar day following the end of any calendar month in which Delay
Damages accrue, PGE will in the ordinary courseshall deliver to Seller an invoice showing PGE’s
computation (and supporting data) of the Lost Energy Value, ifof any. No later than twenty (20) calendar
days after receiving such invoice, Seller shall pay to PGE the amount set forth as due in such invoice.
Alternatively, PGE may by written notice to Seller elect to reduce the amount payable by PGEto PGE in
respect thereof for future deliveries of energy hereunder until the amount of such Delay Damages is
recovered. Seller shall not owe PGE for any Lost Energy Value pursuant to this Section that is not invoiced
within one year of the end of thethe preceding calendar month in which such Lost Energy Value accrued.
An illustrative example showing the method for calculating Delay Damages is set forth in Exhibit G.

4.3 Invoicing and Payment for Lost Energy Value Related to Minimum Delivery Guarantee.

If Seller fails to satisfy the Minimum Delivery Guarantee during any Contract Year, on or before
the forty-fifth (45th) calendar day following the end of the Contract Year, PGE will in the ordinary course
deliver to Seller an invoice showing PGE’s computation (including supporting data) of the Lost Energy
Value, if any. No later than twenty (20) calendar. No later than ten (10) days after receiving such invoice,
Seller shall pay to PGE the amount set forth as due in such invoice. Thereafter, if applicable,Alternatively,
PGE may by written notice to Seller elect to reduce the amount payable by PGE for future energy deliveries
by the amount of such Delay Damages.

4.3 Invoicing and Payment for Lost Energy Value.

If Seller fails to satisty the Minimum Delivery Guaranty during any Contract Year, on or before
the thirtieth (30th) day following the end of such Contract Year, PGE shall deliver to Seller an invoice
showing PGE’s computation of any deficit in the guaranteed amount. Thereafter, the amount payable by
PGE for future deliveries of energy hereunder shall be reduced until the Lost Energy Value is recovered.
PGE and Seller shall work together in good faith to establish the period of such reduction (not to exceed
one year) so as to minimize the risk of Seller’s default on its commercial or financing agreements necessary
for its continued operation of the Facility. Seller shall not owe PGE for any Lost Energy Value pursuant to
this Section that is not invoiced within one year of the end of the Contract Year in which such Lost Energy
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Value accrued. An illustrative example showing the method for calculating the Lost Energy Value under
this Section is set forth in Exhibit G.

4.4 Form of Payment and Interest on Late Payments.

The Party owing payment under this Agreement will make payments by electronic funds transfer,
or by other mutually agreeable method(s), to the account designated by the receiving Party. Any amounts
owing after the due date and not disputed in good faith shall bear annual interest at the Prime Rate plus two
percent (2%) from the date due until paid; provided, however, that the interest rate shall at no time exceed
the maximum rate allowed by Applicable Law, and if a court awards damages to a Party under this
Agreement, this Section does not limit the interest that may be awarded under Applicable Law..

4.5 Right to Offset.

PGE may offset any payment due to Seller by amounts owing from Seller to PGE pursuant to this
Agreement and any other agreement between the Parties related to the Facility..

METERING
5.1 Metering.

Metering shall be performed at the location and in a manner consistent with this Agreement, as
specified in Exhibit B. Seller shall provide to PGE all information in hourly increments for allregarding
Net Output and any other energy purchased under this Agreement. in hourly increments. Seller shall
provide PGE with a real-time ICCP and EIDE communications link to the Facility metered output.

5.2 Meter Installation, Inspection and Correction.

Seller shall arrange and pay for the installation, testing, and maintenance of the metering equipment
required by Section 5.15.1 in accordance with Prudent Electrical Practices. PGE shall have reasonable
access to observe, at its own expense, all inspection, testing, repair and replacement of the metering
equipment. Upon request, Seller shall provideobtain documentation regarding all inspection, testing, repair
and replacement of the metering equipment.

If the Facility has a revenue grade meter in addition to the meter used to calculate deliveries and
payments and the revenue grade meter is installed near the meter used to calculate deliveries and payments,
Seller will send an annual report to PGE comparing the readings between the two meters. If the difference
between the two meters is more than two percent (2.0%), PGE may request that the meters be recalibrated
and that PGE receive the results of the tests. Also, PGE will be notified promptly of any other recalibration
or calibration tests on the meter used to calculate deliveries and payments. If the Facility does not have a
second revenue grade meter that can be used for accurate comparison with the meter used to calculate
deliveries and payments, then PGE may request that the project meterMeters must be tested and recalibrated
during the term of the Agreement and consistent with the terms of this Section. If the Facility does not
have a second revenue grade meter that can be used for accurate comparison with the meter used to calculate
deliveries and payments, then PGE may request that the project meter be tested and recalibrated 12 months
after the Commercial Operation Date, at Seller’s expense. If the test demonstrates a variance of more than
two percent (2.0%) then PGE may request another test and recalibration twenty-four (24) months after the
last test. If the test demonstrates a variance ofno less than two percent (2.0%), then PGE may not request
a test and recalibration at the Seller’s expense for thirty-frequently than every six (36) months. PGE may
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arrange for testing and recalibration at its own expense, after reasonable notice and opportunity for Seller
to have a representative on site.

6) months and Seller shall promptly notify PGE if any metering equipment is not functioning
properly. If any of inspections or tests reveal an error exceeding two percent (2.0%), either fast or slow,
appropriate correction, based upon the inaccuracy found, shall be made with respect to previous readings
for the period during which the Facility metering equipment rendered inaccurate measurements (such period
not to exceed twelve (12six (6) months). If the period of inaccuracy cannot be ascertained, correction shall
be made to measurements taken since the metering equipment was last tested, provided that such period
shall not exceed three (3) months. Any correction in billings or payments resulting from a correction in the
meter records shall be made in the next monthly billing or payment rendered. Such correction, when made,
shall constitute full adjustment of any claim between Seller and PGE arising out of the metering inaccuracy.

OPERATION AND MAINTENANCE; OUTAGES; FACILITY UPGRADES
6.1 Seller’s Duty to Operate and Maintain the Facility.

6.1.1  Seller shall operate and maintain the Facility, including the Facility’s metering equipment
and interconnection facilities, in a safe manner in accordance with the Required Facility Documents and
Prudent Electrical Practices. Seller is solely responsible for the operation and maintenance of the Facility.
PGE shall not, by reason of its decision to inspect or not to inspect the Facility, or by any action or inaction
taken with respect to any such inspection, assume or be held responsible for any liability or occurrence
arising from the operation and maintenance by Seller of the Facility, except to the extent that PGE’s
negligence or willful misconduct during PGE’s inspection of the Facility damages the Facility..

6.1.2  Seller shall at all times maintain in effect all local, state and federal licenses, permits and
other approvals as then may be required by law for the construction, operation and maintenance of the
Facility, and shall provide upon request copies of the same to PGE upon request.

6.2 Outages.

6.2.1 On or before September 1 of the calendar year prior to the Commercial Operation Date,
and thereafter on or before each September 1 during the Delivery Period, Seller shall provide PGE with aan
annual schedule of all planned outages for maintenance, construction, inspection, testing or other planned
activities at the Facility for the upcoming calendar year that are expected to result in an outage of more than
twenty-five percent (25%) of the Specified generating capacity of the Facility Nameplate Capacity Rating
for twenty-four (24two (2) or more consecutive hours. Such notice shall be provided in accordance with
the notice requirements of Section 13.13. 13.13. Seller shall use commercially reasonable efforts to plan
scheduled activities (i) to maximize the productive output of the Facility, and (ii) not to occur between July
1 and September 30 or between December 1 and February 28 of any calendar year.

6.2.2  Seller shall give notice to the interconnecting Transmission Provider of any forced or
unplanned outages or reductions in generation capability of the Facility in accordance with such
Transmission Provider’s outage notice requirements. Seller shall also give PGE’s Real-Time Desk
immediate telephonic notice (within twenty minutes) of any such events that will curtail or adversely affect
scheduled or forecasted Product deliveries. Such notice must include a description of the cause of the
outage, the resulting change in capacity and an estimate of the duration of the outage. Seller shall provide
PGE regular and frequent updates regarding any changes of status set forth in the initial notice, and shall
notify PGE’s Real-Time Desk when the Facility is ready to return to service. Seller shall use commercially
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reasonable efforts to avoid or mitigate outages during the Delivery Period, and Seller shall use
commercially reasonablebest efforts to avoid or mitigate outages during PGE’s system emergencies. PGE
may, after providing written notice to Seller, make commercially reasonable changes to the means by which
Seller provides notice pursuant to this subsection 6.2.2 of this Agreement.

6.3 Facility Upgrades.

6.3.1 Prior to the Commercial Operation Date, Seller may not materially change the Specified Facility
Nameplate Capacity Rating.

6.3.16.3.2 At any time after the Commercial Operation Date upon at least six months’ prior
written notice, Seller may increase the Facility Nameplate Capacity Rating beyond the Specified Facility
Nameplate Capacity Rating or increase the expected Net Output of the Facility as set forth in Exhibit C,
but only to the extent any such increase to the Facility Nameplate Capacity Rating or the expected Net
Output is due to operational efficiency improvements or the replacement of damaged or defective
equipment. Seller may not increase the Facility Nameplate Capacity Rating or the expected Net Output of
the Facility as set forth in Exhibit C for any other reason, including by installing additional generating units
or replacement equipment that results in an increase in Net Output due to reasons other than operational
efficiency improvements, or by modifying inverter settings.

If any upgrades or other modifications are made to the Facility in accordance with
Section 6.3.1 or Section 6.3.2 that result in a Facility Nameplate Capacity Rating other than the Specified
Facility Nameplate Capacity Rating, the Parties shall amend Exhibit A and Exhibit C as appropriate to
reflect the modifications.

6.3.26.3.3 So long as Seller does not increase the Facility Nameplate Capacity Rating
pursuant to Section 6.3.1 or Section 6.3.2 to greater than 10,000 kW, then Seller will continue to receive
the Contract Price for all delivered Net Output.

6.3.36.3.4 If Seller increases the Facility Nameplate Capacity Rating pursuant to Section
6.3.1 or Section 6.3.2 to greater than 10,000 kW, then Seller and PGE shall enter into a new power purchase
agreement for all delivered Net Output proportionally related to the increase in Facility Nameplate Capacity
Rating aboyg 10,000, kW, consistent with then-current Applicable Law, provided that the new power
purchase agreement must be a negotiated agreement under Schedule 202.

REPRESENTATIONS AND WARRANTIES

7.1 Representations and Warranties of Seller.

On the Effective Date and throughout the Term, Seller represents and warrants to PGE as follows:

7.1.1  Selleris a duly organized and in good standing under the laws of the state
of incorporation or formation.

7.1.2  The execution, delivery and performance of this Agreement are within Seller’s powers,
have been duly authorized by all necessary action, and do not violate any of the terms and conditions in its
governing documents, any contracts to which it is a party or any law, rule, regulation, order or the like
applicable to it.
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7.1.3  This Agreement, and each other document executed and delivered in accordance with this
Agreement constitutes its legally valid and binding obligation enforceable against it in accordance with its
terms (subject only to any bankruptcy, insolvency, reorganization and other laws affecting creditors’ rights
generally, and with regard to equitable remedies, the discretion of the court before which proceedings to
obtain same may be pending).

7.1.4  There is not pending or, to its knowledge, threatened against it or any of its Affiliates any
legal proceedings that could materially adversely affect its ability to perform its obligations under this
Agreement.

7.1.5 No Event of Default with respect to it has occurred and is continuing and no such event or
circumstance would occur as a result of its entering into or performing its obligations under this Agreement.

7.1.6  Either Seller satisfies the requirements set forth in Section 7.1.6.1 through 7.1.6.37.1.6.1
through 7.1.6.4 below (the “Creditworthiness Requirements”), or Seller has provided and is maintaining,
for as long as Seller fails to satisfy the Creditworthiness Requirements, Credit Support as required pursuant
to Section 8.1.

Neither Seller nor any of its principal equity owners is not andor has not been
Bankrup_; I\?%i‘fhin the past two (2) years, and there are no proceedings pending or being contemplated by
Sellerthem or, to Seller’s knowledge, threatened against Sellerthem that would result in Sellerthem being
or becoming Bankrupt.

7162 Seller is not in default under any of its material agreements and is current on all of
its financial obligations, including construction-related financial obligations.
7.1.6.3 Seller owns, and will continue to own for the term of this Agreement, all right, title
and interest in and to the Facility, free and clear of all liens and encumbrances other than liens and
encumbrances related to third-party financing of the Facility, workers’, mechanics’, suppliers’ or similar
liens, or tax liens, in each case arising in the ordinary course of business that are either not yet due and
payable or that have been released by means of a performance bond acceptable to PGE posted within eight
(8) calendar days of the commencement of any proceeding to foreclose the lien.

If the Facility has a Specified Facility Nameplate Capacity Rating greater than
3,000 kW, Seller has a senior, unsecured long term debt rating (or corporate rating if such debt rating is
unavailable) of (i) “BBB-" or greater from S&P, or (ii) “Baa3” or greater from Moody’s, and if such ratings
are split, the lower of the two ratings must be at least “BBB-" or “Baa3” from S&P or Moody’s,
respectively, or other indicia of creditworthiness satisfactory to PGE in its reasonable judgment.

7.1.7 No later than the Commercial Operation Date, Seller will possesspossesses a valid
hydropower license or exemption from licensing from FERC for the Facility, if required.

7.1.8  The Facility, as described in this Agreement and constructed, owned and operated by Seller
following Commercial Operation, satisfies the requirements specified in the Schedule for entering into the
form of Standard PPA and pricing reflected in this Agreement.

7.1.9  Seller meets the Eligibility Requirements for entering into a Standard PPA, as such terms
are defined in the Schedule.
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7.1.10 In connection with Seller’s delivery of Firm Energy as required under this Agreement:

Seller’s delivery of Imbalance Energy, if any, results from Seller’s
purchase of energy imbalance ancillary service that the Transmission Provider(s) require(s) Seller to
procure, as a condition of providing transmission service, in order to correct a mismatch between energy
scheduled by the Facility and the real-time production of the Facility.;

Such Transmission Provider(s) require(s) Seller to schedule deliveries of Net
Output in one (1) megawatt increments; and

Seller is not attempting to sell PGE energy less than or in excess of its Net Output,
as generated hourly.

7.1.117.1.10  Seller has the right to sell the Product to PGE free and clear of liens or
encumbrances.

7.2 Representations and Warranties of PGE.

On the Effective Date and throughout the Term, PGE represents and warrants to Seller as follows:
7.2.1 Itis a corporation duly organized under the laws of Oregon.

7.2.2  This Agreement, and each other document executed and delivered in accordance with this
Agreement constitutes its legally valid and binding obligation enforceable against it in accordance with its
terms (subject only to any bankruptcy, insolvency, reorganization and other laws affecting creditors’ rights
generally, and with regard to equitable remedies, the discretion of the court before which proceedings to
obtain same may be pending).

7.2.3  The execution, delivery and performance of this Agreement are within its powers, have
been duly authorized by all necessary action and do not violate any of the terms and conditions in its
governing documents, any contracts to which it is a party or any law, rule, regulation, order or the like
applicable to it.

7.2.4  There is not pending or, to its knowledge, threatened against it or any of its Affiliates any
legal proceedings that could materially adversely affect its ability to perform its obligations under this
Agreement.

7.2.5 It is not and has not been Bankrupt within the past two (2) years been Bankrupt and there
are no proceedings pending or being contemplated by it or, to its knowledge, threatened against it which
would result in it being or becoming Bankrupt.

7.2.6  No Event of Default with respect to it has occurred and is continuing and no such event or
circumstance would occur as a result of its entering into or performing its obligations under this Agreement.

7.3 Duty to Notify.

If a Party gains knowledge of any event or circumstance that renders any representation and
warranty of such Party set forth in this Article 78 false or misleading, such Party shall promptly provide the
other Party with written notice of the event or information, the representation or warranty affected, and the
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remedial action, if any, which such Party intends to take to make the representations and warranties true
and correct.

CREDIT SUPPORT
8.1 Required Credit Support.

In the event that Seller does not satisfy any one or more of the Creditworthiness Requirements,
Seller shall immediately notify PGE in writing and shall promptly (and in no less than ten (10)
businesscalendar days after notifying PGE) provide credit support in the form of, at the Seller’s election:
(1) Senior Lien, (ii) Step-in Rights, (iii) a Cash Escrow or (iv) Letter of Credit (the “Credit Support”). In
, in each case, the in an amount of Credit Support required shall be calculated as follows: (aggregate number
of On-Peak Hours in the 12-month period starting on the month Credit Support is required to be provided)
x (for the 12-month period starting on the month Credit Support is required to be provided, the weighted
average Contract Price for On-Peak Hours — the weighted average Contract Price for Off-Peak Hours) x
(Net Available Capacity). The amount of Credit Support required shall be updated annually, on the
anniversary of the month Credit Support was first required to be provided. The updated amount of Credit
Support shall be calculated for each subsequent 12-month period, consistent with the calculation described
in this Section. (the “Credit Support™):

(1) the net present value of the following amount: the forward power prices at Mid-Columbia
for the next 60 calendar months (or, if the remaining Term is less than 60 calendar months, then for the
remainder of the Term), as determined by PGE in good faith using information from a commercially
reasonable independent source (e.g., indicative of the most relevant ICE forward price curve for the Mid-
Columbia), multiplied by one hundred and ten percent (110%), multiplied by aggregate Minimum Net
Output for the next 60 calendar months (or, if the remaining Term is less than 60 calendar months, then for
the remainder of the Term); less

(i1) the net present value of: the average of the fixed prices specified in the Schedule for both
On-Peak Hours and Off-Peak Hours, multiplied by aggregate Minimum Net Output for the next 60 calendar
months (or, if the remaining Term is less than 60 calendar months, then for the remainder of the Term).

To calculate net present value for purposes of this Section, the Parties shall use the Bloomberg
“S23 Corp” (Bloomberg ID “YCSW0023”) interest-rate swap cure as the discount rate.

Notwithstanding the foregoing, the amount of Credit Support shall in no event be less than the
amount equal to the payments PGE would make for three (3) average months based on Seller’s average
monthly volume over the term of this Agreement and utilizing the average fixed prices specified in the
Schedule.

If PGE has a reasonable ground for questioning whether Seller satisfies any one or more of the
Creditworthiness Requirements, Seller shall provide, within ten (10) business days from receipt of a written
request from PGE, all reasonable records necessary for PGE to confirm Seller satisfies the Creditworthiness
Requirements. PGE shall be permitted to provide written notice to Seller if PGE reasonably believes that
Seller does not satisfy any one or more of the Creditworthiness Requirements. Within ten (10) business
days of receiving such written notice from PGE, Seller shall provide credit support in the form and in the
amount specified above in this Section. The costs of providing Credit Support shall be borne by Seller.
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Notwithstanding the foregoing, in the event Seller is not current on construction related financial
obligations, Seller shall notify PGE of such delinquency and PGE may, in its reasonable discretion, grant
an exception to the requirements to provide default security if the Seller has negotiated financial
arrangements with the Lenderconstruction loan lender that mitigate Seller's financial risk to PGE.

8.2 Right to Draw on Credit Support.

At any time after the occurrence and during the continuation of an Event of Default, or upon an
ecarly termination of this Agreement by PGE pursuant to Section 9.39.2, PGE may draw on Seller’s Credit
Support to satisfy any amounts that Seller owes PGE under this Agreement. In the event that PGE draws
on the Credit Support during the Term, PGE shall inform Seller within fifteen (15) business days, and Seller
shall promptly, and in no event more than fifteen (15) business days following notice from PGE, restore
the Credit Support to the amount required under Section 8.1. However, for avoidance of doubt, Seller shall
have no obligation to replenish the Credit Support if PGE has terminated the Agreement.

DEFAULT, REMEDIES AND TERMINATION
9.1 Events of Default.

An “Event of Default” means, with respect to a Party, the occurrence of any of the following unless
otherwise excused under this Agreement:

9.1.1 the failure of such Party to make, when due, any payment required pursuant to this
Agreement if such failure is not remedied within ten (10) business days after receipt of written notice;

9.1.2  any representation or warranty made by such Party in this Agreement is false or misleading
in any material respect if such inaccuracy is not cured within thirty (30) calendar days after the non-
defaulting Party gives the defaulting Party a notice of default;

9.1.3  the failure of a Party to perform any material covenant or obligation set forth in this
Agreement for which an exclusive remedy is not provided in this Agreement and not excused by Force
Majeure, if the failure is not cured within thirty (30) calendar days after receipt of written notice from the
other Party explaininggives the circumstances supporting defaulting Party notice of the notice of default;
provided that if such default is not reasonably capable of being cured within the thirty (30) calendar day
cure period but is reasonably capable of being cured within a sixty (60) calendar day cure period, the
defaulting Party will have such additional time (not exceeding an additional thirty (30) calendar days) as is
reasonably necessary to cure, if, prior to the end of the thirty (30) calendar day cure period, (i) the defaulting
Party provides the non-defaulting Party a remediation plan, (ii) the non-defaulting Party approves such
remediation plan in its reasonable discretion, and (iii) the Defaulting Party promptly commences and
diligently pursues the remediation plan;

9.1.4  with respect to Seller, at any time after the Commercial Operation Date, the Facility is not
a Qualifying Facility if such failure is not cured within 30 calendar days of Seller’s receipt of written notice
from PGE;

9.1.5 with respect to Seller, Seller fails to cure a default by Seller under the Interconnection
Agreement or Transmission Agreement(s) within the cure period provided under such Agreement or fails
to maintain or renew its Interconnection Agreement or Transmission Agreement(s) at any time during the
term of this Agreement;
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9.1.6  with respect to Seller, Seller fails to establish, maintain, or increase Credit Support when
required pursuant to this Agreement, if such failure is not cured within 30 calendar days of Seller’s receipt
of written notice from PGE; ;

9.1.7 withrespect to Seller, Seller fails, for any two or more consecutive Contract Years to satisfy
the Minimum Delivery Guarantee;

9.1.8  with respect to Seller, Seller fails to establish the Commercial Operation Datedoes not
occur on or before the first anniversary of the Scheduled Commercial Operation Date. Seller shall have
one (1) year to cure default under this Section 9.1.8, during which time Seller shall pay PGE Delay Damages
pursuant to the terms of Section 2.6 and Section 4.2.

9.2 Lender’s Right to Cure a Seller Event of Default.

Seller may provide PGE with written notice identifying Seller’s Lender, including contact
information, and add the Lender as a representative to receive notices under Section 13.13 of this
Agreement. PGE agrees to accept a cure of a Seller’s Event of Default performed by the Lender, provided
the cure is accomplished in accordance with this Agreement, including but not limited to within
the applicable cure period set forth in this Agreement.

9.29.3 Termination for Default.

If an Event of Default has occurred and is continuing, the non-defaulting Party may immediately
terminate this Agreement at its sole discretion, and without the non-defaulting Party incurring any liability
to the defaulting Party, by delivering written notice to the defaulting Party. In addition, the non-defaulting
Party may pursue any and all other legal or equitable remedies available to it, including recovery of damages
as set forth below. For avoidance of doubt, PGE’s resource sufficiency or deficiency position has no bearing
on PGE’s right to terminate this Agreement under this Section.

9.39.4 Damages.

If this Agreement is terminated by PGE as a result of Seller’s default, then Seller shall owe PGE
the Lost Energy Value. with respect to the lesser of (i) twenty-four (24) months following the date of
termination or (ii) the period from the date of termination until the expiration date of this Agreement.
Amounts owed by Seller pursuant to this Section shall be due within fifteen (15five (5) business days after
any invoice from PGE for the same. Damages owing under this Section 9.4 shall be cumulative and in
addition to damages owing pursuant to Sections 2.6, 4.2, 4.3 and 9.1.8. An illustrative example showing
the method for calculating the Lost Energy Value under this Section is set forth in Exhibit G.

9.49.5 Payment of Outstanding Obligations.

If this Agreement is terminated pursuant to Section 9.39.2, then within thirty (30) calendar days of
termination, PGE shall make all payments due and owing to Seller as of the time of receipt of notice of
termination; provided that any such amounts may be set off against any amounts Seller owes PGE pursuant
to Section 9.49.3 or otherwise. PGE shall not be required to pay Seller for Product delivered by Seller after
the effective date of any termination notice.

9.59.6 Post-Termination PURPA Status.
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In the event (ix) PGE terminates this Agreement pursuant to this Article 910 or Seller terminates
this Agreement without cause, and (iiy) Seller or any Affiliate of Seller, or any successor to Seller with
respect to the ownership of the Facility, wishes to sell Net Output to PGE from the Facility following such
termination, then PGE mays (but will not be obliged to) require that Seller, its Affiliate, or its successor do
so subject to the terms and conditions of this Agreement, including but not limited to the Contract Price. If
PGE elects to require Seller to sell Net Output pursuant to the terms of this Agreement, then Seller and PGE
shall promptly execute a written document ratifying the terms of this Agreement. PGE’s option to require
Seller to sell Net Output pursuant to the terms of this Agreement will expire when a new agreement is
executed for purchasing Net Output from the Facility.

INDEMNIFICATION AND LIABILITY

10.1 Seller’s Indemnity.

ARTICLE 10: . . . . .
Seller agrees to defend, indemnify and hold harmless PGE, its directors, officers, employees,

agents, and representatives against and from any and all Claims resulting from, or arising out of or in any
way connected with (i) Seller’s performance hereunder, including the delivery of energy to and at the
Delivery Point; (ii) Seller’s development, construction, ownership, operation, maintenance, or
decommissioning of the Facility; (iii) the violation of any law, rule, order or regulation by Seller or any of
its Affiliates, or their respective employees, contractors or agents in connection with this Agreement; (iv)
Seller’s failure to perform any of Seller’s obligations under this Agreement or the Required Facility
Documents; (v) Seller’s breach of any representation or warranty set forth in this Agreement; or (vi) Seller’s
negligence or willful misconduct in connection with this Agreement, except to the extent such Claim is
caused by breach of this Agreement or by the negligence or willful misconduct of PGE, its directors,
officers, employees, agents or representatives.

10.2  PGE’s Indemnity.

PGE agrees to defend, indemnify and hold harmless Seller, its directors, officers, agents, and
representatives against and from any and all Claims resulting from, or arising out of or in any way connected
with (i) PGE’s receipt of energy under this Agreement after its delivery at the Delivery Point; (ii) the
violation of any law, rule, order or regulation by PGE or any of its Affiliates, or their respective employees,
or agents in connection with this Agreement; (iii) PGE’s failure to perform any of PGE’s obligations under
this Agreement; (iv) PGE’s breach of any representation or warranty set forth in this Agreement; or (v)
PGE’s negligence or willful misconduct in connection with this Agreement, except to the extent such Claim
is caused by Seller’s breach of this Agreement or by the negligence or willful misconduct of Seller, its
directors, officers, employees, agents or representatives.

10.3  No Dedication.

Nothing in this Agreement shall be construed to create any duty to, any standard of care with
reference to, or any liability to any person not a Party to this Agreement. No undertaking by one Party to
the other under any provision of this Agreement shall constitute the dedication of that Party’s system or any
portion thereof to the other Party or to the public, nor affect the status of PGE as an independent public
utility corporation or Seller as an independent Person.
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10.4  Disclaimer of Consequential Damages.

NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR SPECIAL, PUNITIVE,
INDIRECT OR CONSEQUENTIAL DAMAGES UNDER OR IN RESPECT OF THIS
AGREEMENT, WHETHER ARISING FROM CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY OR OTHERWISE.

INSURANCE

11.1 Certificates of Insurance.

Prior to the stary@frdaliveries (including Test Energy) under this Agreement, and whenever any
required insurance policies are renewed or changed, Seller shall provide PGE with a copy of each insurance
policy required under this Section, certified as a true copy by an authorized representative of the issuing
insurance company or, at the discretion of PGE, in lieu thereof, a certificate in a form satisfactory to PGE,
including the endorsements required herein, certifying the issuance of such insurance. If Seller fails to
provide PGE with copies of such currently effective insurance policies or certificates of insurance, PGE at
its sole discretion may upon ten (10) calendar days advance written notice by certified or registered mail to
Seller either withhold payments due Seller until PGE has received such documents, or purchase the
satisfactory insurance and offset the cost of obtaining such insurance from subsequent power purchase
payments under this Agreement.

11.2  Required Insurance.

Without limiting any liabilities or any other obligations of Seller under this Agreement, provided
that the Facility has a Specified Facility Nameplate Capacity Rating of 200 kW or more, Seller shall secure
and continuously carry for the Term, with an insurance company or companies rated no lower than “B+”
by the A.M. Best Company the insurance coverage specified below:

11.2.1 Comprehensive General Liability Insurance, to include contractual liability, with a
minimum single limit of $1,000,000, which limits may be required to be increased or decreased by PGE as
PGE determines in its reasonable judgement, economic conditions or claims experience may warrant, to
protect against and from all loss by reason of injury to persons or damage to property based upon and arising
out of the activity under this Agreement. If circumstances arise that warrant an increase in insurance
requirements, the Parties shall work together in good faith to amend this Agreement to reflect any
commercially reasonable increases in insurance requirements.

11.2.2 All Risk Property linsurance 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 All Risk Ppolicy may contain separate sub-limits and
deductibles subject to insurance company underwriting guidelines. The All Risk Policy will be maintained
in accordance with terms available in the insurance market for similar facilities. Seller promptly shall notify
PGE of any loss or damage to the Facility. Unless the Parties agree otherwise, Seller shall repair or replace
the damaged or destroyed Facility, or if the Ffacility is destroyed or substantially destroyed, it may terminate
this Agreement. Such termination shall be effective upon receipt by PGE of written notice from Seller.
Seller shall waive its insurers’ rights of subrogation against PGE regarding Facility property losses.

STANDARD OFF-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
PAGE 30



Standard Off-System Non-Variable Power Purchase Agreement
Form Effective

11.3  Required Provisions.

11.3.1 The Comprehensive General Liability Ppolicy required herein shall include (i) provisions
or endorsements naming PGE, its directors, officers and employees as additional insureds; (ii) a cross-
liability or severability of insurance interest clause.

11.3.2 All liability policies required by this Agreement shall include provisions that such
insurance is primary insurance with respect to the interest of PGE and that any insurance or self-insurance
maintained by PGE is excess and not contributory insurance with the insurance required hereunder, and
provisions that such policies shall not be canceled or their limits of liability reduced without thirty (30)
calendar days’ prior written notice to PGE.

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

FORCE MAJEURE

12.1 Definition of ARGl Mzreure.”

As used in this Agreement, “Force Majeure” or “event of Force Majeure Event” means any
event or circumstance, or combination of events or circumstances, that was not caused by the Party claiming
the Force Majeure Event; is unforeseeable; cannot be prevented or overcome by the reasonable efforts and
due diligence of the Party claiming the Force Majeure Event; and has an impact that will demonstrably
prevent such Party’s from performing its obligations (other than payment obligations) under this
Agreement. Provided they meet all of the criteria described above, events of Force Majeure may include
the following: acts of God, fire, flood, significant storms, wars, hostilities, civil strife, strikes and other
labor disturbances, earthquakes, fires, lightning, epidemics, sabotage, restraint by court order or other delay
or failure in the performance as a result of any action or inaction on behalf of a public authority.
Notwithstanding anything in the foregoing to the contrary, in no event shall any of the following constitute
a Force Majeure Event: (i) the cost or availability of resources (including labor, fuel, materials and
equipment) to operate the Facility, (ii) changes in market conditions, including but not limited to changes
in renewable energy laws and climate change laws, that affect the price of energy or transmission, (iii) wind
or water droughts, (iv) strikes and other labor disputes of the labor force under the control of the Party
claiming the Force Majeure Event unless the strike is part of a more widespread or general strike extending
beyond the Party, (v) economic hardship or financial inability to perform, (vi) normal climatic conditions,
(vii) normal wear and tear or failure of the Facility’s equipment, or (viii) smoke, haze, ash or other
obstruction of sunlight (except to the extent such obstruction is caused by fires or volcanic eruptions)..

12.2  Effect of Force Majeure.

If either Party is rendered wholly or in part unable to perform any of its obligations under this
Agreement (other than payment obligations) because of an event of Force Majeure, that Party shall be
excused from whatever performance is affected by the event of Force Majeure to the extent and for the
duration of the event of Force Majeure, after which such Party shall re-commence performance of such
obligation, provided that: (i) the non-performing Party, shall, promptly, but in any case within one (1) week
after the occurrence of the Force Majeure, give the other Party written notice pursuant to Section
13.13 13.13 of this Agreement describing the particulars of the occurrence; (ii) the suspension of
performance shall be of no greater scope and of no longer duration than is required by the Force Majeure;
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and (iii) the non-performing Party uses commercially reasonableits best efforts to remedy its inability to
perform its obligations under this Agreement.

GENERAL PROVISIONS

13.1  Relationship of the Parties.

Nothing contained in this Agreement shall ever be construed to create an association, trust,
partnership or jointaRamanE 18f to impose a trust or partnership duty, obligation or liability between the
Parties. If Seller includes two or more parties, each such Party shall be jointly and severally liable for
Seller’s obligations under this Agreement.

13.2  No Third Party Beneficiaries.

This Agreement shall not impart any rights enforceable by any third party (other than a permitted
successor or assignee bound to this Agreement), it being the intent of the Parties that this Agreement shall
not be construed as a third party beneficiary contract.

13.3  Governing Law.

This Agreement shall be interpreted and enforced in accordance with the laws of the state of
Oregon, excluding any choice of law rules thatwhich may direct the application of the laws of another
jurisdiction.

This Agreement is subject to the jurisdiction of those governmental agencies and courts having
control over either party or this Agreement. The public utility's compliance with the terms of this contract
is conditioned on the qualifying facility submitting to the public utility and to the Public Utility Commission
of Oregon, before the date of initial operation, certified copies of all local, state, and federal licenses,
permits, and other approvals required by law.

13.4  Dispute Resolution.

Each Party hereby acknowledges that this Agreement and any dispute that arises under this
Agreement is subject to the jurisdiction of the Commission. If a dispute related to this Agreement arises
between the Parties, the Parties’ representatives shall first attempt to resolve the dispute informally through
negotiation and consultation. If the Parties are unable to resolve their differences through such negotiation
and consultation, any complaint, claim or action to resolve such dispute may be brought in a court in the
state of Oregon or governmental agency with jurisdiction over the dispute. or governmental agency with
jurisdiction over the dispute; provided, however, that any dispute within the jurisdiction of the Commission
shall first be brought before the Commission, and each Party hereby irrevocably waives, to the fullest extent
permitted by Applicable Law, any objection it may now or hereafter have to the initial jurisdiction of the
Commission with respect to any such dispute.

The public utility’s compliance with the terms of this contract is conditioned on the qualifying
facility submitting to the public utility and to the Public Utility Commission of Oregon, before the date of
initial operation, certified copies of all local, state, and federal licenses, permits, and other approvals
required by law.

13.513.4 Severability.
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If any of the terms of this Agreement are finally held or determined to be invalid, illegal or void as
being contrary to any Applicable Law or public policy, all other terms of this Agreement shall remain in
effect. If any terms are finally held or determined to be invalid, illegal or void, the Parties shall enter into
negotiations concerning the terms affected by such decision for the purpose of achieving conformity with
requirements of any Applicable Law and the intent of the Parties to this Agreement.

13.613.5 Effect of PURPA Repeal.

The repeal of PURPA shall not result in the early termination of this Agreement unless such
termination is mandated by state or federal law.

13.713.6 Waiver.

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

13.813.7 Survival.
Notwithstanding termination of this Agreement, PGE and Seller shall continue to be bound by the
provisions of this Agreement which by their terms or by their nature shall survive such completion or

termination.

13.913.8 Successors and Assigns.

This Agreement and all of the terms hereof shall be binding upon and inure to the benefit of the
respective successors and assigns of the Parties. Neither party may assign any of its rights or delegate any
of its obligations hereunder without the prior written consent of the other party, which consent shall not be
unreasonably withheld, conditioned or delayed; provided, however, that either partyPGE may assign its
rights or delegate its obligations, in whole or in part, without such consent and upon thirty (30) calendar
days’ prior written notice to the other partySeller, to an entity that acquires all or substantially all of the
business or assets of the assigning partyPGE to which this Agreement pertains, whether by merger,
reorganization, acquisition, sale, or otherwise. Any purported assignment or delegation in violation of this
Section shall be null and void. No assignment or delegation shall relieve the assigning or delegating party
of any of its obligations hereunder unless the non-assigning or non-delegating party enters into a novation
releasing the assigning or delegating party of its obligation under the Agreement. Without PGE’s consent,
Seller may, upon notice to PGE, collaterally assign, transfer, pledge or encumber this Agreement or any of
its rights or obligations hereunder to any Lender as collateral for financing with respect to the development,
construction and/or operation of the Facility without the assignee being required to execute an agreement
in the form of this Agreement in order to make such collateral assignment, transfer, pledge or encumbrance
legally effective.

13.9  Financing Documents.

Upon receiving a request by Seller, PGE will execute a collateral assignment and consent
agreement substantially similar to Exhibit D, which form PGE may change, in its sole discretion, from time
to time. If Lender or Seller requests that PGE make changes to PGE’s collateral assignment and consent
agreement form or review any other proposed agreement or documents related to financing of the
construction or operation of the Facility, PGE will take commercially reasonable efforts to review and
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respond to such proposed changes and requests. Seller shall be responsible for all reasonable cost and
expense associated with PGE’s review and activities reasonably required under this Section 13.9, including
but not limited to the use of outside counsel, and excluding the execution of documents that are unchanged
from the form contained in Exhibit D, as revised by PGE from time to time in PGE’s sole discretion. No
later than twenty (20) calendar days after receiving an invoice for such cost and expense, Seller shall pay
to PGE the amount set forth as due in such invoice.

13.10 Entire Agreement; Amendments; Order of Precedence.

This Agreement supersedes all prior agreements, proposals, representations, negotiations,
discussions or letters, whether oral or in writing, regarding the contents of the Agreement, including PGE’s
purchase of energy from the Facility. No amendment or modification of this Agreement shall be effective
unless it is in writing and signed by both parties. If there is a conflict between the terms of the Schedule
and this Agreement, the terms of this Agreement shall apply and prevail.

13.11 Seller Release.

By executing this Agreement, Seller releases PGE from any third-party claims related to the
Facility, known or unknown, which may have arisen prior to the Effective Date.

13.12 Rights and Remedies Cumulative.

Except as expressly set forth in this Agreement, the rights and remedies of the Parties provided in
this Agreement and otherwise available at law or in equity are cumulative, such that the exercise of one or
more rights or remedies shall not constitute a waiver of any other rights or remedies.

13.13 Notices.

All notices except as otherwise provided in this Agreement shall be in writing, shall be directed as
follows and shall be considered delivered when deposited in the U.S. Mail, postage prepaid by certified or
registered mail and return receipt requested. Each Party may designate up to three contacts to receive
notices under this Agreement.:

Notices PGE Seller
Invoices Portland General Electric
Attn: Energy Invoicing
121 SW Salmon St.
3WTC0306
Portland, Oregon 97204
Scheduling By telephone:
Merchant Real Time Desk
(503) 464-8851
Planned Outages Merchant Outage Coordinator
Attn: Power Operations
121 SW Salmon St.
3WTC0306
Portland, Oregon 97204
(503) 464-7013
Unplanned Outages Merchant Real Time Desk
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(503) 464-8851
Payments Portland General Electric
Attn: Energy Invoicing
121 SW Salmon St.
3WTC0306
Portland, Oregon 97204
Energyinvoicing@pgn.com
Wire Transfer Bank Name: US National Bank of
Oregon
Routing Number: 123000220
Account Number: 153600043512
Credit Support Portland General Electric
Attn: Credit Manager
121 SW Salmon St.
3WTC0306
Portland, Oregon 97204
All Other Notices Portland General Electric
C/OAttn: QF Contract
Management
3WTC-0306
121 SW Salmon St.
3WTC0306
Portland, OROregon 97204
Copy in the case of Event of Portland General Electric
Default or Termination 121 SW Salmon St.
IWTC17
Portland, Oregon 97204
Attn: General Counsel

The Parties may change the person to whom such notices are addressed, or their addresses, by
providing written notices thereof in accordance with this Section 13.13.

Signature Page Follows.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed in their
respective names as of the Effective Date.

PGE

Name:

Title:

Date:

(Name Seller)

By:

Name:

Title:

Date:
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EXHIBIT A
FACILITY DESCRIPTION

A. The following information shall be provided prior to the Effective Date and may not be
modified by an As-built Supplement:

Seller’s Facility consists of generators fueled by . Specifically, each type generator at the
Facility is described as:

A. Generator Manufacturer’s Nameplate Data:

Make:

Model:

Rated Output (kW):

Number of Generators with Similar Attributes:

Facility Nameplate Capacity Rating: kW
Net Available Capacity: kW
Interconnection Rating: kW

Identify and describe any differences between the Facility Nameplate Capacity Rating and the
Net Available Capacity:

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

B. Specified Facility Nameplate Capacity Rating (kW) (calculated as the sum of the
Nameplate Capacity Ratings for all Generators).

C: Location of the Facility: The Facility is to be constructed in County,
, with GPS coordinates of

The location is more particularly described as follows:

[legal description of parcel]
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EXHIBIT B
SELLER’S INTERCONNECTION FACILITIES AND TRANSMISSION ATTRIBUTES
[Seller to provide diagram and description]

Description to include the following:

Point(s)

B. The following information shall be provided prior to the Effective Date and updated when
Seller provides an As-built Supplement:

Specified Facility Nameplate Capacity Rating kW (Equivalent to Facility Nameplate Rating or
revised value as modified per section 6.3.2).

Number of Generation Units:

Manufacturer’s Nameplate Capacity Rating of Generation Unit(s): kW
Net Available Capacity: kWmetering, including

Identify and describe any differences between the Specified Facility Nameplate Capacity Ratingtype of
meter(s) and the Net Available Capacity:

Interconnection Rating: kW (owner of the Facility capacity rating specified in the
Interconnection Agreement)

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

1. meter(s)

2.1. Single line diagram of Facility, including station use meter, Facility output meter(s),
interconnection facilities, points of interconnection, ratings of generators, and balance of
plant equipment.

As-built Operating 12x24 Generation Profile.

As-built 8760 Net Energy Production Profile.
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EXHIBIT B
SELLER’S INTERCONNECTION FACILITIES AND DELIVERY ATTRIBUTES
A. The following information shall be provided prior to the Effective Date and may not be

modified by Seller thereafter:
3.2, Point of Delivery:

B. The following information shall be provided prior to the Effective Date and updated
when Seller provides an As-built Supplement:

Entity with whom the Facility is or will be interconnected:

4.3. Transmission Provider(s):

)

The following information shall be provided in the As-built Supplement prior to Commercial
Operation:

Point(s) of metering, including the type of meter(s) and the owner of the meter(s):

5.4. Specification of Point of Interconnection;
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EXHIBIT C
SELLER’S NET OUTPUT ESTIMATES

Seller to provide commercially reasonable estimate of Estimatedexpected Monthly Average Net
Output and Estimated Monthlyand Maximum Net Output during the Delivery Period, and the resulting
Estimated Annual Estimated Average Net Output and Estimated Annual Maximum Net Output. Seller to
provide explanation for the basis for the estimates:

C.1. Estimated Monthly Average Net Output, Minimum Net Output and Estimated Monthly Maximum
Net Output (as measured at the Facility meter at the Point of Interconnection)

Month Estimated Monthly PercentageMinimum Estimated Monthly
Average Net Output Net Output (75% of Maximum Net OQutput
(kWh) Estimated Monthly (kWh)
Average Net Output
That is On-Peak and
Off-Peak

(Total = 100%)) (kWh)
On-Peak Off-Peak On-Peak % Off-Peak % On-Peak Off-Peak
January
February
March
April
May
June
July
August
September
October
November
December

C.2. Estimated Annual Average Net Output and Estimated Annual Maximum Net Qutput
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Estimated Annual Average Annual Net Output: kWh

(sum of Estimated Monthly Average Net Output)

Estimated Annual Maximum Annual Net Output: kWh

(sum of Estimated Monthly Maximum Net Output)
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C.3. Alternative Minimum Net Output

Seller may at its option designate an alternative to the Minimum Net Output value of seventy-five (75%)
percent of the Estimated Annual Average Net Output set forth above in this Exhibit. If designated, such
alternative shall be known as the “Alternative Minimum Net Output.” Such Alternative Minimum Net
Output, if provided, shall exceed zero, and shall be established in accordance with Prudent Electrical
Practices, and documentation supporting such a determination shall be provided to PGE upon execution of
the Agreement. Such documentation shall be commercially reasonable, and may include, but is not limited
to, documents used in financing the project, and data on output of similar projects operated by Seller, PGE
or others.

Annual Alternative Minimum Net Output: kWh

Month Alternative Minimum
Net Output (if specified)
(kWh)

On-Peak Off-Peak

January

February

March

April

May

June

July

August

September

October

November

December
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EXHIBIT D

COLLATERAL ASSIGNMENT AND CONSENT AGREEMENT FORM

(Power Purchase Agreement — )

This Collateral Assignment and Consent Agreement (the “Agreement”) is made and entered into as of
, 2019, by and among PORTLAND GENERAL ELECTRIC COMPANY (“PGE” or

“Buyer”), [INSERT LENDER], a company (the “Lender”), and [INSERT SELLER], a
company (the “Borrower” or “Seller”) (the “Parties” or each a “Party”).

RECITALS

A. Borrower and Lender have entered (or will be entering) into a construction loan agreement
(as amended, restated, supplemented, or otherwise modified from time to time, the “Loan Agreement”),
together with certain other Loan Documents (as defined therein), in order to finance a portion of the costs

of the construction of an approximately MW energy generating facility by Borrower in
County,
B. Borrower, as seller, and PGE, as buyer, are parties to that certain Standard
Power Purchase Agreement, dated as of (as amended, restated,

supplemented or otherwise modified from time to time, the “PPA” or the “Assigned Agreement”), a copy
of which is attached as Exhibit A, under which Seller intends to construct, own, operate, and maintain a
facility for generation of electric power” from which Seller shall sell and PGE shall purchase Net Output
(capitalized terms in this sentence not otherwise defined herein being as defined in Assigned Agreement).

C. As part of the transactions contemplated by the Loan Agreement and the PPA, Borrower
has executed (or will upon the execution of the Loan Agreement) in favor of the Lender a security agreement
(the “Security Agreement”), pursuant to which Borrower collaterally assigns and grants a security interest
to Lender in, among other things, all right, title and interest of Borrower in, to and under the Assigned
Agreement and certain other “Collateral” defined therein as collateral security for its obligations under the
Loan Agreement and the other Loan Documents (the “Secured Obligations”). The Loan Agreement and
the Security Agreement are referred to herein as the “Security Documents.”

AGREEMENTS

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
contained herein, and for other good and valuable consideration, the receipt, adequacy and legal sufficiency
of which are hereby acknowledged, and intending to be legally bound hereby, the parties do hereby agree
as follows:

1. Consent to Assignment. PGE hereby consents to Borrower granting a collateral assignment
of and security interest in all of Borrower’s right, title and interest in and to the Assigned Agreement.

2. Limitations on Assignment. Lender acknowledges and confirms that, notwithstanding any
provision to the contrary under applicable law or in any Security Documents executed by Seller, Lender
shall not assume, sell or otherwise dispose of the Assigned Agreement (whether by foreclosure sale,
conveyance in lieu of foreclosure or otherwise) unless, on or before the date of any such assumption, sale
or disposition, Lender or any third party, as the case may be, assuming, purchasing or otherwise acquiring
the Assigned Agreement (a) cures any and all defaults of Seller under the Assigned Agreement which are
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capable of being cured, (b) executes and delivers to Buyer a written assumption of all of Seller’s rights and
obligations under the Assigned Agreement in form and substance reasonably satisfactory to Buyer, (c)
otherwise satisfies and complies with all requirements of the Assigned Agreement, and (d) provides such
tax and enforceability assurance as Buyer may reasonably require. Lender further acknowledges that the
assignment of the Assigned Agreement is for security purposes only and that Lender has no rights under
the Assigned Agreement to enforce the provisions of the Assigned Agreement unless and until an event of
default has occurred and is continuing under the Security Documents between Seller and Lender (a
“Financing Default”), in which case Lender shall be entitled to all of the rights and benefits and subject to
all of the obligations which Seller then has or may have under the Assigned Agreement to the same extent
and in the same manner as if Lender were an original party to the Assigned Agreement.

3. No Representations and Warranties/Release. Seller and Lender each recognizes and
acknowledges that Buyer makes no representation or warranty, express or implied, that Seller has any right,
title, or interest in the Assigned Agreement or as to the priority of the assignment for security purposes of
the Assigned Agreement. Lender is responsible for satisfying itself as to the existence and extent of Seller’s
right, title, and interest in the Assigned Agreement. Lender hereby releases Buyer from any liability to
Lender related to this Agreement.

4, Seller Indemnity. Seller shall indemnify, defend and hold harmless PGE and its directors,
officers, employees and agents (hereinafter collectively "Indemnitees") from any and all claims, demands,
suits, losses, costs, expenses (including attorneys’ fees), liens, encumbrances, liabilities, governmental fines
and penalties and damages of every kind and description, whether incurred at the trial or appellate level
against any of the Indemnitees resulting from, any act, omission, fault or negligence of Seller and its
employees, agents, representatives or subcontractors in the performance or nonperformance of Seller’s
obligations under the Assigned Agreement, the Security Documents, the Agreement, or any other
agreement between Lender and Seller that relates in any way to the Assigned Agreement.

5. Limitation on Damages. No Party will be liable to any other Party for any indirect,
consequential, special, punitive, exemplary or incidental damages of any kind, however caused, arising out
of or related to this Agreement. This limitation will apply regardless of whether the legal theory of liability
for damages arises under contract, tort (including negligence and strict liability), or any other theory
whatsoever.

6. Amendment to Assigned Agreement. Lender acknowledges and agrees that Buyer may
agree with Seller to modify or amend the Assigned Agreement, and that Buyer is not obligated to notify
Lender of any such amendment or modification to the Assigned Agreement. Lender hereby releases Buyer
from all liability arising out of or in connection with the making of any amendment or modification to the
Assigned Agreement.

7. No Modifications or Agreement to Future Assignments. Nothing in this Agreement shall
(1) be construed to modify, waive or affect any of the terms, covenants, conditions, provisions or agreements
of the Assigned Contracts, or to waive any breach thereof, or any of PGE’s rights thereunder, or to enlarge
or increase PGE’s obligations thereunder; or (ii) be construed as a consent by PGE to any further
assignment, it being clearly understood that any such further assignment shall require the consent of PGE
to the extent required pursuant to the Assigned Contracts.
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8. Notices. All notices given under this Agreement and the PPA shall be in accordance with
Section of the PPA, and this Agreement (as permitted under Section ) serves as notice by
Seller to Buyer to update with notices address information in the Assigned Agreement as follows:

If to Seller:

With a copy to:
If to PGE: Portland General Electric Company
Attention: Contracts Manager
QF Contracts, 3WTC0306
121 S.W. Salmon Street
Portland, Oregon 97204
If to Lender:
With a copy to:
9. Successors and Assigns. This Agreement shall be (i) binding upon and shall inure to the

benefit of the successors and assigns of Buyer, (ii) binding upon and inure to the benefit of the Lender and
its successors and permitted transferees and assigns under the Security Documents, and (iii) binding upon
and inure to the benefit of Seller and its permitted successors and assigns.

10. Termination. This Agreement shall terminate upon the satisfaction in full of the Secured
Obligations, and the parties hereto agree to execute, deliver and, if necessary, record appropriate
instruments of release and discharge of the terms hereof; provided, however, that the execution and delivery
of such instruments shall not be a condition to the termination of this Agreement which shall immediately
be effective upon notice from Lender to PGE.

11. Governing Law and Venue. This Agreement will be governed by and construed in
accordance with the laws of the State of Oregon, without giving effect to principles of conflicts of law
which would result in the application of the laws of another jurisdiction. The exclusive jurisdiction for any
complaint, claim or action related to this Agreement shall be the Public Utility Commission of Oregon or
the federal or state courts located in Multnomah County, Oregon.

12. Severability. If any provision of this Agreement or the application thereof is determined
by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof,
or the application of such provision to the parties hereto or circumstances other than those as to which it
has been held invalid or unenforceable, shall remain in full force and effect and shall in no way be affected,
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impaired or invalidated thereby, so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any party.

13. Counterparts; Rules of Construction; Definitions. This Agreement may be executed in one
or more counterparts, each of which will be deemed to be an original and all of which, when taken together,
will be deemed to constitute one and the same agreement. All references made (a) in the neuter, masculine,
or feminine gender shall be deemed to have been made in all such genders, and (b) in the singular or plural
number shall be deemed to have been made, respectively, in the plural or singular number as well. Any
capitalized term used but not defined herein shall have the meaning ascribed to such term in the Assigned
Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered by their duly authorized officers as of the date first above written.

PGE:

PORTLAND GENERAL ELECTRIC COMPANY

By:
Name:
Title
LENDER:
By:
Name:
Title
BORROWER:
By:
Name:
Title

REQUIRED FACILITY DOCUMENTS
[List all agreements, permits and authorizations required for the Facility]

Interconnection Agreement

Transmission Agreement
EXHIBIT D — COLLATERAL ASSIGMENT AND CONSENT AGREEMENT FORMREQUIRED
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FERC Qualifying Facility Self-Certification
As-Built Operating One Line Diagram
As-Built Operating 12x24 Generation Profile
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EXHIBIT E
START-UP TESTING

[Seller to identify all appropriate tests applicable to the Facility in accordance with final design before
Start-Up Testing and/or supplement to the list below.. This Exhibit is applicable to New QFs and to
Existing QFs that elect to perform Start-Up Testingonly.]

Required factory testing includes such checks and tests necessary to determine that the 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 Facility, which may include but are not limited to (as
applicable):

1. Pressure tests of all steam system equipment;

Calibration of all pressure, level, flow, temperature and monitoring instruments;
Operating tests of all valves, operators, motor starters and motor;

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

Insulation resistance and point-to-point continuity tests;

Bench tests of all protective devices;

Tests required by manufacturer of equipment; and

Complete pre-parallel checks with PGE.

PN R WD

Required start-up test are those checks and tests necessary to determine that all features and
equipment, systems, and subsystems have been properly designed, manufactured, installed and adjusted,
function properly, and are capable of operating simultaneously in such condition that the Facility is capable
of continuous delivery into PGE’s electrical system, which may include but are not limited to (as
applicable):

1. Turbine/generator mechanical runs including shaft, 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;

13. Saturation tests;

14. Governor system steady state stability test;

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

16. Auto stop/start sequence;

17. Level control system tests; and

18. Completion of all state and federal environmental testing requirements.
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EXHIBIT F

SCHEDULE 201

[Attach Schedule 201]
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EXHIBIT G

ILLUSTRATIVE EXAMPLES OF PAYMENT AND LOST ENERGY VALUE CALCULATIONS
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STANDARD OFF-SYSTEM VARIABLE
POWER PURCHASE AGREEMENT

This STANDARD OFF-SYSTEM VARIABLE POWER PURCHASE AGREEMENT
(“Agreement”) is between [COUNTERPARTY NAME], a [STATE OF ORGANIZATION] [ENTITY
TYPE] (“Seller”) and Portland General Electric Company, an Oregon corporation (“PGE”) (hereinafter
cach a “Party” and collectively, “Parties”).

[ Option A:  Standard Price Agreement [generally available to solar qualifying facilities with
Facility Nameplate Capacity Rating no greater than 3 MW and other qualifying facilities with Facility
Nameplate Capacity Rating no greater than 10 MW]; or

[J Option B:  Solar Standard Terms and Negotiated Price Agreement [generally available to
solar qualifying facilities with Facility Nameplate Capacity Rating above 3 MW but no greater than 10
MW; if this option is selected, there will be an Exhibit HG containing the negotiated prices agreed to by
the Parties].

RECITALS

A. [New QF] _Seller is-aNew-QF-and-intends to construct, own, operate and maintain a New
QF [identify resource type] facility for the generation of electric power located in
County, , as further described in Exhibit A and Exhibit B.-Faeility):
A. [Existing QF] Seller is-anExisting- QF-and-owns and intends to operate and maintain an
Existing QFa [identify resource type] facility for the generation of electric power located in
County, , as further described in Exhibit A and Exhibit B.-Faeility):
B. Seller intends to operate the Facility as a “Qualifying Facility,” as that term is defined in

the FER CEederal Energy Regulatory-Commission regulations codified at 18 CFR Part 292.
C. Seller wishes to sell and PGE is willing to purchase the Net Output from the Facility,

subject to and in accordance with the terms and conditions of this Agreement, and Seller wishes to provide
energy and capacity pursuant to this Agreement.-

AGREEMENT

NOW, THEREFORE, the Parties agree as follows:
ARTICLE 1: DEFINITIONS AND CONTRACT INTERPRETATION
1.1 Defined Terms.

For all purposes of this Agreement, the following terms shall have the following meanings:

-“Affiliate” means, with respect to Seller, any Person that, directly or indirectly, through one or
more intermediaries, controls or is controlled by, or is under common control with, Seller —er—th&t—shares
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Seler: For this purpose, “control” means the direct or indirect ownership of fifty percent (50%) or more of
the outstanding capital stock or other equity interests having ordinary voting power.

“Agreement” means this Standard Off-System Variable Power Purchase Agreement (Option A or
Option B) and all incorporated exhibits and attachments to this Agreement, as the same may be amended
by the Parties from time to time.

“Ancillary Services” means any of the services identified by a Transmission Provider in its

transmlssmn tarrff as anc111ary services.  —ashudine e Losbalanes vemdecs cepemrien Dabolanes

“Applicable Law” means all legally binding constitutions, treaties, statutes, laws, ordinances,
rules, regulations, orders, interpretations, permits, judgments, decrees, injunctions, writs and orders of any
Governmental Authority, including but not limited to PURPA.

“As-built Supplement” means a supplement to Exhibit A and Exhibit B provided by Seller in
accordance with Section 2.2 following completion of construction of the Facility, or modifications to the
Facility, which describes the Facility as actually built.

“Balancing Authority” means an entity responsible for maintaining the load-interchange-
generation balance within the balancing authority area applicable toin-whieh the Facility-istoecated.

“Bankrupt” means with respect to any Person, such Person (i) files a petition or otherwise
commences, authorizes or acquiesces in the commencement of a proceeding or cause of action under any
bankruptcy, insolvency, reorganization or similar law, or has any such petition filed or commenced against
it and such petition filed or commenced against it is not dismissed within ninety (90) calendar days of such
filing or commencement, (i1) makes an as51gnment or any general arrangement for the benefit of creditors,

: ; ; iv) has a liquidator,
administrator, receiver, trustee, conservator or similar official app01nted w1th respect to it or any substantial

portion of its property or assets;-er-{v)-is-generallyunable-to-pay-its-debts-as-they-become-due.

“Base Hours” means the total number of hours in each Contract Year (8,760 or 8,784 for leap
years), provided, however,}

the ﬁrst Contract Year shall be the numberPGE—reasenabB#determmes—ﬂ%ehangmg—th%length of hours
ommencmga—Berg—Pe&ed—wﬂl—hav&&d&&nnmcﬁseffeet on the first houreest of the day after Selter’s Net

asseerated—wrth the last hour of December 3 l‘teleemc—generatren—eapabﬂﬁi—ané—eapaeﬁy of the calendar

year m WhlchFael-hty—er the Commerc1a1 Operatlon Date occurs Faemty—s—eapabrhty and that Base Hours
fora ; 3 3 4 ¢
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h the last

Contract Year shall beEa 3
any-way-te the number of hours commencmg on January 1 oﬂlael-l%y—er the calendar year in Whlch the
Term ends and ending the last hour of the last day of the TermNet-Output.

“Billing Period” means one calendar month.

“Business Day” means any day other than Saturday, Sunday or the following holidays: New Year’s
Day, January 1; Memorial Day, last Monday in May; Independence Day, July 4; Labor Day, first Monday
in September; Thanksgiving Day and the day after Thanksgiving, fourth Thursday and Friday in November;
Christmas Day, December 25.

“Cash Escrow” means an agreement among Seller, PGE, and a Seller-selected third-party escrow
agent reasonably acceptable to PGE that provides for Seller’s placement of cash in the custody of the escrow
agent for delivery to PGE after the fulfillment of any of the conditions specified in Section 8.1.8-2- Amounts
in the Cash Escrow shall earn interest at the rate applicable to money market deposits at escrow agent.

“Claims” means all third party claims or actions, on trial and appeal, that relate to the subject matter
of an indemnity, and the resulting losses, damages, expenses, fines, penalties, attorneys’ fees and court
costs, whether incurred by settlement or otherwise, and whether such claims or actions are threatened or
filed prior to or after the termination of this Agreement. Claims include any such claims or actions for or
on account of personal injury, bodily or otherwise, death, and damage to, or destruction or economic loss
of property.

“Commercial Operation” has the meaning given to it in Section 2.45.
“Commercial Operation Date” has the meaning given to it in Section 2.56.
“Commission” means the Public Utility Commission of Oregon.

“Contract Price” means, during the fifteen (15) years commencing on the earlier of the Scheduled
Commercial Operation Date or the Commercial Operation Date, the applicable fixed price for On-Peak
Hours and Off-Peak Hours under the Non-Renewable Fixed Price Option for [specify
applicable Non-Renewable Fixed Price Option based on resource type, in accordance with Schedule], as
published in the Schedule and attached as Exhibit F; (or in the case of QFs electing Option B, the Solar
Standard Terms and Negotiated Price Agreement, as set forth in the price matrix attached as Exhibit HG,
which reflects the negotiated price, including on-peak and off-peak prices), and thereafter, for the remainder
of the Term, the Daily Market Index Price in effect during the interval when the energy is generated.

“Contract Year” means each twelve (12) month period commencing at 00:00 hours Pacific
Prevailing Time (“PPT”) on January 1 and ending at 24:00 hours PPT on December 31; provided, however,
that the first Contract Year shall commence on the Commercial Operation Date and end on December 31*
of the calendar year in which the Commercial Operation Date occurs, and the last Contract Year shall end
on the last day of the Term.

“Credit Support” has the meaning given to it in Section 8.1.

“Creditworthiness Requirements” has the meaning given to it in Section 7.1.6.
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“Daily Market Index Price” means the Day Ahead Intercontinental Exchange (“ICE”) index price for the
bilateral OTC market for energy at the Mid-C Physical for Average On-Peak Power and Average Off-Peak
Power found on the following website:  https://www.theice.com/products/OTC/Physical-
Energy/Electricity. In the event ICE no longer publishes this index, PGE and the Seller agree to select an
alternative successor index representative of the Delivery Point.

“Delay Damages” has the meaning given to it in Section 2.67.

“Delivery Period” has the meaning given to it in Section 3.1.

“Dellvery Pomt” means the pomt of dehvery where Seller dehvers energy to en—the PGE

system:
dehvepelae%%—PGE—ﬁenq—th%Faelkty as spec1ﬁed in Exhlblt B. PGE and Seller may mutually agree to

amend the Delivery Point.

“e-Tag” means NERC electronic tag.

113 29

“Effective Date” has the meaning given to it in Section 2.1.

“Estimated Annual Average Net Output” means the relevant amount specified in Exhibit C. as
reasonably updated by Seller when Seller issues an As-built Supplement.

“Estimated Annual Maximum Net Qutput” means the relevant amount specified in Exhibit C. as
reasonably updated by Seller when Seller issues an As-built Supplement.

“Estimated Monthly Average Net Output” means the relevant amounts specified in Exhibit C, as reasonably
updated by Seller when Seller issues an As-built Supplement.

“Estimated Monthly Maximum Net OQutput” means the relevant amount specifiedtable in
Exhibit C, as reasonably updated by Seller when Seller issues an As-built Supplement.

“Existing QF” means a QF that (1) is or has been operational before the Effective Date of this
Agreement, or (2) has ever sold energy or capacity to PGE or a third party.

“Expiration DateFaeility” has the meaning given to it in Section 2.1.

“Facility” is the entire facility as specified in Exhibit A and Exhibit BReeitals.

“Facility Nameplate Capacity Rating” means the sum of the Nameplate Capacity Ratings for all
Generation UnitsGenerators comprising the Facility.

“FERC” means the Federal Energy Regulatory Commission or any successor government agency.

“Firm Energy” means energy scheduled and delivered on a firm basis heurhyto the Delivery Point
on-an-uninterruptible basis-via firm transmission rights.in-accordance-with-the Transmisston-Agreement(s):

“Force Majeure” or “Force Majeure Event” has the meaning given to it in Section 12.1.
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“Generator” means the electrical component within the Facility measured in kW that converts
mechanical energy or solar radiation into electrical energy.

_ “Generation Unit” means a completeeach—separate electrical generation system within
Generator—of—the Facility that is able to generate and deliver energyeentributes to the Point of
Interconnection independent of other Generation Units within the sameSpeeified Facility. For example, for
a solar facility, a Generation Unit is an inverter and the panels associated with such inverter-Nameplate

“Governmental Authority” means federal, national, state, municipal, local, tribal, territorial, or
other governmental department, commission, board, bureau, agency, regulatory authority, instrumentality,
judicial, legislative or administrative body, domestic or foreign, including, without limitation, FERC and
the Commission.

“Imbalance Energy” means that portion of Firm Energy, measured in kWh, scheduled and
delivered to the Delivery Point that was not Net Output.

“Interconnection Agreement” means an agreement governing the interconnection of the Facility
with s [specify relevant transmission _systemTransurission—Provider or

distribution system owner] electric system;-having-a-term-endingno-earlierthan-the-expiration-date-of this

“kW” and “kWh” mean kilowatt and kilowatt hour, respectively.

“Lender” means any Person providing capital, money or extending credit to Seller (i) for the
construction, term or permanent financing or refinancing of the Facility: (i) for working capital or other
ordinary business requirements of the Facility; (iii) for any development financing, bridge financing or
credit support with respect to Seller or the Facility; or (iv) primarily for income tax credits and other income
tax benefits.

“Letter of Credit” means an irrevocable standby letter of credit from an institution selected by the
Seller that has a long-term senior unsecured debt rating of “A” or greater from S&P or “A2” or greater from
Moody’s, in a form reasonably acceptable to PGE, naming PGE as the party entitled to demand payment
and present draw requests thereunder.

“Licensed Professional Engineer” means a person who is licensed to practice engineering in the
state where the Facility is located, who has no economic relationship, association, or nexus with the Seller,
except for being retained by Seller to perform the duties required in Section 2.4.2, and who is not a
representative of a consulting engineer, contractor, designer or other individual involved in the development
of the Facility, or of a manufacturer or supplier of any equipment installed in the Facility. Such Licensed
Professional Engineer shall be licensed in an appropriate engineering discipline for the required certification
being made and be acceptable to PGE in its reasonable judgment.

“Lost Energy” means (in kWh):)-either
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A. In connection with a Facility after the Commercial Operation Date, if the Mechanical
Availability Percentage falls below the Minimum Availability Guarantee for a
Contract Year, ((the Minimum Availability Guarantee as determined pursuant to
Section 3.43-4 / the actual Mechanical Availability Percentage for the applicable
Contract Year) X actual Net Output for the applicable Contract Year) - actual Net
Output for the applicable Contract Year; or

B. In connection with a Facility that does not establishbefere the Commercial Operation
Date on or before;ifthe-Selerfatlsto-meet the Scheduled Commercial Operation Date,
the sum-efthe-Estimated Monthly Average Net Output (by On-Peak Hours and Off-
Peak Hours — see Exhibit C) for each month during the period from the Scheduled
Commercial Operation Date until the earlier of the actual Commercial Operation Date
or contract termination pursuant to Section 9.- The Estimated Monthly Average Net
Output shallmay be pro-rated for any partial months; or

C. In connection with a Facility whose Agreement has been terminated by PGE pursuant
to Section 9 of this Agreement because of Seller’sfor default, the lesser of the sum of
the Estimated Monthly Average Net Output_(by On-Peak and Off-Peak Hours — see
Exhibit C) for each month during the 24 months following termination, or the sum of
the Estimated Monthly Average Net Output (by On-Peak and Off-Peak Hours — see
Exhibit C) for each month from the date of termination through the end of the Tterm.
The Estimated Monthly Average Net Output shallmay be pro-rated for any partial
months.

“Lost Energy Value” means:

A. In connection; with Lost Energy described in subpart (A) of the definition of Lost Energy, the
Lost Energy is allocated evenlyrespeet to each calendar month in the Contract Year and then
allocated to On-Peak Hours and Off-Peak Hours (by month) based on the ratio of generation
in On-Peak Hours and Off-Peak Hours in Exhibit C (under the Estimated Monthly Average
Net Output) during the applicable calendar month or partial calendar month. The Lost Energy
Value is the sum of the of the monthly calculations of Lost Energy Value (see below) for the
Contract Year plus any commercially reasonable third-party costs incurred by PGE to purchase
areplacement for any Net Output that Seller is required to deliver under this Agreement during
thegiven period, including associated incremental Ancillary Services or transmission charges.

The monthly calculation of Lost Energy Value equals the sum of the following:

e The On-Peak Hoursan—ameunt—ealenlated—as—folows— Lost Energy for eachthe
applicable calendar month (or partial calendar month) in the Contract Yearperiod
multiplied by (the (applicablegreater-ofzero(0)-or-the Replacement Price for On-Peak
Hoursthe—peried less the time-weighted-average—of-the-Contract Price for On-Peak

Hours for the same period); and

e The Off-Peak Hours Lost Energy for each applicable calendar month (or partial

calendar month) in the Contract Year multiplied by the (applicable Replacement Price
for Off-Peak Hours less the Contract Price for Off-Peak Hours for the same period).
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If the above calculation of the Lost Energy Value for the Contract Year results in a negative

value, the Lost Energy Value for the Contract Year shall be deemed zero. See the example

calculation in Exhibit G.

In connection with Lost Energy described in subpart (B) of the definition of Lost Energy, the Lost

Energy Value is calculated individually for each calendar month (or partial calendar month) during which

Seller has failed to establish the Commercial Operation Date on or before the Scheduled Commercial

Operation Date. The Lost Energy Value for each such calendar month (or partial calendar month) is the

monthly calculation of Lost Energy Value (see below)ferthe-period); plus any commercially reasonable

third-party costs incurred by PGE to purchase a replacement for any Net Output that Seller is required to
deliver under this Agreement during the period, including associated incremental Ancillary Services or
transmission charges.

The monthly calculation of Lost Energy Value equals the sum of the following:

The On-Peak Hours Lost Energy for the applicable calendar month (or partial calendar

month) multiplied by the (applicable Replacement Price for On-Peak Hours less the
Contract Price for On-Peak Hours for the same period), however any positive
difference obtained by subtracting the Contract Price from the Replacement Price (for
On-Peak Hours) shall not exceed the Contract Price for On-Peak Hours for the same

period; and

The Off-Peak Hours Lost Energy for the applicable calendar month (or partial calendar

month) multiplied by the (applicable Replacement Price for Off-Peak Hours less the
Contract Price for Off-Peak Hours for the same period), however any positive
difference obtained by subtracting the Contract Price from the Replacement Price (for
Off-Peak Hours) shall not exceed the Contract Price for Off-Peak Hours for the same

period.

If the above calculation of the Lost Energy Value for the applicable calendar month (or partial

calendar month) results in a negative value, the Lost Energy Value for the applicable calendar

month or partial calendar month shall be deemed zero. See the example calculation in Exhibit

G.

B. In connection with Lost Energy described in subpart (C) of the definition of Lost Energy, with

respect to the applicable period (which may be up to 24-months) during which Lost Energy

exists, the sum of the following amount calculated for each month or partial month of the

applicable period during which Lost Energy exists:

The monthly calculation of Lost Energy Value equals the sum of the following:

The On-Peak Lost Energy for the applicable calendar month or partial calendar month

multiplied by (the Replacement Price for On-Peak Hours for the period less the
Contract Price for On-Peak Hours for the period); and

The Off-Peak Lost Energy for the applicable calendar month or partial calendar month

multiplied by (the Replacement Price for Off-Peak Hours for the period less the
Contract Price for Off-Peak Hours for the period); and
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e Any commercially reasonable third-party costs incurred by PGE to purchase a
replacement for any Estimated Monthly Average Net Output that Seller is required to
deliver under this Agreement during the period, including associated incremental
Ancillary Services or transmission charges.

If the above calculation of the Lost Energy Value for the applicable period results in a negative
value, the Lost Energy Value for the applicable period shall be deemed zero. See the example
calculation in Exhibit G.

“Mechanical Availability Percentage” or “MAP” means that percentage for any Contract Year
for the Facility calculated in accordance with the following formula:

MAP = 100 X (Operational Hours)/(Base Hours X Number of Units)
-“Minimum Availability Guarantee” has the meaning given to it in Section 3.4.3-4-

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

“NERC” means the North American Electric Reliability Corporation.
“Net Available Capacity” means the full (maximum) net energy the Facility is capable of

delivering to the electrlc grld as measured in AC, at the Pomt of Interconnectlon contlnuously for at—}east
31xty (60) minutes.;—w q h R .

“Net Output” means all energy, expressed in kWhs, produced by the Facility, less station service
and other onsite use, as measured at the Facility meter at the Point of Interconnection.

“New QF” means any QF that is not an Existing QF.

“Number of Units” means the number of Generation Units in the Facility, as specified in Exhibit

“Off-Peak Hours” means all hours other than has-the-meaningprovidedinthe-Schedule-
=“0n-Peak Hours™has-the-meanineprovidedinthe-Schedule.
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“On-Peak Energy Imbalance Accumulation” and “Off-Peak Energy Imbalance
Accumulation” have the meanings given to them in Section 3.2.

“On-Peak Hours” means 6:00 a.m. to 10:00 p.m. PPT Monday through Saturday, excluding NERC
holidays.

“Operational Hours” for the Facility means the total across all Generation Units of the number of
hours each of the Facility’s Generation Units is capable of producing power at-itsNameplate-Capaeity
Rating-regardless of actual weather, season and time of day or night, without any mechanical operating
constraint or restriction, and potentially capable of delivering such power to the Delivery Point in a Contract
Year. For each Contract Year, each Generation Unit is eligible to include no more than 200 hours as
Operational Hours when the Generation Unit is not operational because of Planned Maintenance or an event
of Force Majeure. For example, if the Facility consists of two separate Generation Unitsselararrays of 1.5
MW each and Generation UnitAsray 1 is operational for 8,460 hours and is not operational for 300 hours
due to Planned Maintenance or an event of Force Majeure; and Generation UnitAsray 2 is operational for
8,560 hours and is not operational for 200 hours due to Planned Maintenance or an event of Force Majeure,
then the Operational Hours for the Facility for the Contract Year would be calculated as follows:
Generation UnitAsrayy 1 Operational Hours = 8,460 + 200 = 8,660. Generation UnitAsray 2 Operational
Hours = 8,560 + 200 = 8,760._ Operational Hours of the Facility = 8,760 + 8,660 = 17,420.

“Person” means any individual, corporation, a-limited liability company, firm, partnership, joint
venture, association, trust, unincorporated organization or government authority, or any similar entity or
organization.

“Planned Maintenance” means outages scheduled 90 calendar days in advance, with RGE>s-prior
written notice to PGE. provided however that maintenance during Off-Peak Hours (except Sundays
between 6:00 a.m. and 10:00 p.m. PPT) on a Facility comprised of only solar Generatorseonsent—which

shall not be considered Planned Maintenanceunreasonably-withheld.

“Point of Interconnection” means the point of interconnection between the Facility and the
interconnecting Transmission Provider or distribution system owner, as specified in Exhibit B.

“Prime Rate” means the publicly announced prime rate or reference rate for commercial loans to
large businesses with the highest credit rating in the United States in effect from time to time quoted by
Citibank, N.A. If a Citibank, N.A. prime rate is not available, the applicable Prime Rate shall be the
announced prime rate or reference rate for commercial loans in effect from time to time quoted by a bank
with $10 billion or more in assets in New York City, N.Y., selected by the Party to whom interest based on
the prime rate is being paid.

“Product” means, each and together, as a single bundled product, Net Output and, if applicable,
Imbalance Energy, together with all associated capacityCapaeity-Attributes.

“Prudent Electrical Practices” means those practices, methods, standards and acts engaged in or
approved by a significant portion of the electric power industry in the WECC that at the relevant time
period, in the exercise of reasonable judgment in light of the facts known or that should reasonably have
been known at the time a decision was made, would have been expected to accomplish the desired result in
a manner consistent with good business practices, reliability, economy, safety and expedition, and which
practices, methods, standards and acts reflect due regard for operation and maintenance standards
recommended by applicable equipment suppliers and manufacturers, operational limits, and all Applicable
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Law. Prudent Electrical Practices are not intended to be limited to the optimum practice, method, standard
or act to the exclusion of all others, but rather to those practices, methods and acts generally acceptable or
approved by a significant portion of the electric power generation industry in the relevant region, during
the relevant period, as described in the immediately preceding sentence.

“PURPA” means the Public Utility Regulatory Policies Act of 1978.

“Qualifying Facility” has the meaning set forth in the Recitals.

“Reliability Entity” means a Balancing Authority, Transmission Provider, regional transmission
organization, independent system operator, reliability coordinator or any other entity that has responsibility
over the reliability of the bulk power system and, by virtue of such responsibility, the legal authority to
affect the operations of the Facility or delivery of the Product, including NERC and WECC or any successor
thereto.

“Replacement Price” means the pos1t1ve or ne,qat1ve Value equal to the market price ( bV On Peak
Hours and Off-Peak Hours)a

delivery at the Mid-Columbia tradmg hubDehverLPemt—replaeement—eneﬁgy for any Net Output that Seller

fails to deliver as required under this Agreement.

WhenH-PGE-eleets—not-to-makesuch-apurehase; the Replacement Price is used to calculate the

Lost Energy Value associated with (1) the Facility’s failure to meet the Minimum Availability Guarantee or
(11) Seller’s failure to establish the Commercial Operation Date on or before the Scheduled Commercial
Operation Date, the Replacement Pricesfera-givenperiod shall be calculated as follows for each applicable
calendar month (or partial calendar month):

e For Lost Energy During On-Peak Hours: the hourlythe-sreater-ofzero-(0)-or-the-time-
weighted average of the on-peak Daily Market Index Prices for the applicable calendar

month (or partial calendar month).

e For Lost Energy During Off-Peak Hours: the hourly average of the off-peak Daily
Market Index Prices for the applicable calendar month (or partial calendar month).

When the Replacement Price is used to calculate the Lost Energy Value associated with termination
of this Agreement under Section 9, the Replacement Price shall be the respective for-On-Peak Hours and
Off-Peak Hours ICE Mid-Columbia fixed price futures or a replacement published market survey regarding

future prices during the applicable period.

“Required Facility Documents” means all licenses, permits, authorizations, and agreements
necessary for construction, operation, interconnection, and maintenance of the Facility as specified by the
Seller, as well asrineluding the Interconnection Agreement and; the Transmission Agreement;—and-these

forthin ExhibitD.
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“Schedule” means PGE’s Schedule 201 filed with the Commlssmn and in effect on the date that
Seller delivers to PGE an executed copy of this Agreement.;
referenee: For ease of reference and informational purposes only, a copy of the Schedule is attached hereto
as Exhibit F; however, if there is any difference between Exhibit F and the Schedule, the terms of the
Schedule shall apply and prevail.

“Scheduled Commercial Operation Date” has the meaning given to it in Section 2.67.

“Senior Lien” means a prior lien thatwhieh has precedence as to the property under the lien over
another lien or encumbrance.

“Specified Facility Nameplate Capacity Rating” means the Facility Nameplate Capacity Rating
set forth in Exhibit A, as it may be amended from time to time in accordance with this Agreement.

“Start-Up Testing” means the performanceeempletion of applicable required-factory-and-start-up
tests conducted prior to achieving Commercial Operation of the Facility as set forth in Exhibit E (as it may

be updated by Seller) during the Test Period.

“Step-in Rights” means the right of one party to assume an intervening position to satisfy all terms
of an agreement in the event the other party fails to perform its obligations under the agreement.

“Surplus Delivery” has the meaning given to it in Section 3.2._ By definition, Surplus Delivery
shall always be a positive number.

“Term” has the meaning given to it in Section 2.1.

“Test Energy” means electric energy generated by the Facility during the Test Period;—and

- i Riol o witl b eloetri '
“Test Period” means a period-ef-ne-mere-than-sixty(60)-calendar-days; during which Start-Up

Testing is to be conducted.

“Transmission Agreement” means an agreement (or agreements) between Seller and the

Transmission Provider(s) that provide(s) for thelong-term,—firm;point-to-peint transmission and delivery
of Firm Energy from the Facility to the Delivery Point.erergy at no less than the Specified Facility

Nameplate Capacity Rating. The Transmission Agreement shall have-from-the Faeilityto-the Delivery
Pointfor a term of at least the lesser of ( 1)ﬂet—less—th&n ﬁve (5) years W1th renewal rlghts or (11! untll the

Explratlon Date oftes any—a d

ith this Agreement

“Transmission Provider(s)” means , the transmission system operator(s)
with whom Seller will enter or has entered into the Transmission Agreement(s) to provide for delivery of
Firm Energy from the Facility to the Delivery Point in accordance with this Agreement.

“WECC” means the Western Electricity Coordinating Council or any successor thereto.
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1.2 Interpretation.

In this Agreement, references to Recitals, Sections, and Exhibits are references to the recitals,
sections and exhibits of this Agreement. The article and section headings in this Agreement are inserted
only as an aid in identifying subject matter and should not be considered an interpretation of the meaning
of the article or section. As used in this Agreement, the terms “includes” or “including” mean “includes
but is not limited to” and “including but not limited to,” respectively. Words not otherwise defined herein
that have well known and generally accepted technical or trade meanings are used in this Agreement in
accordance with such recognized meanings.

ARTICLE 2: TERM; FACILITY; COMMERCIAL OPERATION

2.1 Term.

The term of this Agreement (“Term”) commences on the date this Agreement is signed by both
Parties (“Effective Date”) and ends on the earlier of [Seller-selected date
or fixed-interval period of time —20—fdate that is no more than 20 years from the

Scheduled Commercial Operation Date] (“Expiration Date”) or the date on which this Agreement is
terminated pursuant to the terms of the Agreement.

2.2 Construction of the Facility.

2.2.1 Development, design, construction, and operation of the Facility and delivery of energy therefrom
to PGE’s system, as applicable, is the sole responsibility of Seller and its successors and assigns, as may be
managed by Seller in its sole discretion consistent with the terms of this Agreement. Seller shall, at its sole
cost, design and construct the Fac111ty and; obtain all ﬂeeessaw—transmlssmn and interconnection rlghts

necessarys
Prewéer—s—éer—"&anﬁmss&eﬂ—llrewéem%—sys%ems to enable the dehvery of energy from the F acﬂlty to the

Delivery Point, all in compliance with this Agreement, the Required Facility Documents, and Prudent
Electrical Practices.

-Prior to Commercial Operation and upon completion of any subsequent construction affecting the
Facility, Seller shall provide to PGE an As-built Supplement specifying the complete Facility as built. The
As-built Supplement maysust be reviewed and-appreved-by PGE, which reviewappreval shall not be
unreasonably withheld, conditioned or delayed. Any review by PGE of the design, construction, operation
or maintenance of the Facility or documents pertaining thereto is solely for PGE’s information, and PGE
shall have no responsibility to Seller or any third party in connection with such review. Seller is solely
responsible for the economic and technical feasibility, operational capability and reliability of the Facility.
For avoidance of doubt, nothing in this Section is intended to authorize modifications to the Facility except
as permitted pursuant to Section 6.3+
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2.42.3 Start-Up Testing.

Seller shall perform Start-Up Testing of the Facility in accordance with Exhibit E_(as may be
updated by Seller after the Effective Date as reasonably determined by Seller to be consistent with the
design of the constructed Facility).; and shall provide written notice to PGE when the Start-Up Testing has
been successfully completed Seller must provide no less than one (1) business day’sten{10)-werking-days”
Wr1tten notice to PGE pr1or to the commencement of Start-Up Testmg and must prov1de—Sel-ler—shal—l—use

%%HH%&%WS&%%%&%%W PGE ten ( 10) busmess davs

written notice prior to commencing sales of Test Energy to PGE. Inin order to complete Start-Up Testing,
Seller may schedule and deliver Test Energy to PGEde-se pursuant to the scheduling procedures set forth
in Section 3.5, and PGE shall compensate the Seller for delivered Test Energy in accordance with Section

ﬂeeessafy—eap&ert-y—eests—er—resewes- Th1s Sect10n 2 34 does not apply 1f the Fac1l1ty 1s an Ex1st1ng QF
unless the Existing QF elects to conduct Start-Up Testing.
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252.4 Commercial Operation.

“Commercial Operation” will be achieved when the Facility is fully constructed and determined
by PGE in its reasonable judgment to be operational and reliable. Without limiting the foregoing,
Commercial Operation requires all of the following events to have occurred:

2542.4.1 If the Facility is a New QF, Start-Up Testing of the Facility has been completed in
accordance with Exhibit E, and PGE has received Seller’s written certification of completion of Start-Up
Testing.

252242 PGE has received a certificate addressed to PGE from one or more Licensed
Professional Engineers (i) identifying the Facility Nameplate Capacity Rating of the Facility; (ii) stating
that the Facility is able to generate electric power reliably in accordance with the terms and conditions of
this Agreement; (iii) stating that the Facility is interconnected and operationalinterconnection—has—been
completed in accordance with the Interconnection Agreement; and (iv) stating that the Facility has operated
for testing purposes and was continuously mechanically available for operation for a minimum of 120
hours.

253243 PGE has received documentation reasonably requested by PGE that establishes the
Facility Nameplate Capacity Rating to PGE’s reasonable satisfaction, which may include equipment
specifications.

2542.4.4 PGE has received a lettereertifieate addressed to PGE from an attorney in good
standing in the State of Oregon stating that Seller has obtained all Required Facility Documents, and PGE
has received a copy of the fully executed Interconnection Agreement and Transmission Agreement(s).; and
any other Required Facility Documents requested by PGE.

2:5:524.5 PGE has received the following documents with respect to the Facility: the As-
built Supplement, including but not limited to an electrical single-line diagram, a 12x24_estimated net
energy profile, a 8760 net energy production estimate, and (for solar QFs) an annual degradation factor.

2:5:62.4.6 PGE has received copies of all insurance certificates required under Section 11.12.

2572.4.7 PGE has received any Credit Support required under Section 8.1.

2.62.5 Establishment of Commercial Operation Date.

When Seller determines that it has met the requirements for Commercial Operation under Section
2.45, Seller shall deliver to PGE written notice thereof, together with all required supporting documentation,
including but not limited to information required in Exhibit A and Exhibit B.: PGE shall, within ten (10)
business days following receipt of such notice and documentation, deliver either a written certification
stating that Commercial Operation has been achieved, or a notice identifying in reasonable detail any
requirements for Commercial Operation that have not been achieved. If PGE sends a notice that one or
more requirements of Commercial Operation have not been achieved, Seller shall take such action as
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necessary to satisfy such requirements and issue to PGE another notice of Commercial Operation. This
process shall be repeated until PGE certifies completion of the requirements for Commercial Operation,
provided that PGE shall not unreasonably withhold such certification.- The date of Seller’s notice of
Commercial Operation that is accepted by PGE in a written certification pursuant to this Section shall be
considered the “Commercial Operation Date” for all purposes under this Agreement.

272.6 Scheduled Commercial Operation Date.

By no later than (“Scheduled Commercial Operation Date’), Seller shall
have completed all requirements under Section 2.4 and shall have established the Commercial Operation
Date. After the Effective Date, Seller may request and PGE shall agree to amend this Agreement to revise
the Scheduled Commercial Operation Date if Seller fails to establish the Commercial Operation Date by
the Scheduled Commercial Operation Date and such delay was caused by PGE’s negligence or willful
misconduct. If the Agreement is amended to revise the Scheduled Commercial Operation Date, the
extension shall be as long as the delays caused by PGE’s negligence or willful misconduct. If Seller does

not establish the Commercial Operation Date on or beforeSeHerguarantees—that-Commereial-Operation
shallocetr—noaterthan—— 20— (ScheduledCommereisl Operation Date —H
Commereial-Operation-deesnet-oeeurby the Scheduled Commercial Operation Date, then Seller will owe

PGE an amount equal to the Lost Energy Value calculated over each calendar month during such delayfer
the period commencing on the Scheduled Commercial Operation Date and ending on (but not including)
the Commercial Operation Date (“Delay Damages”). If Commercial Operation does not occur by the first
anniversary of the Scheduled Commercial Operation Date then PGE will have the right to terminate this
Agreement in accordance with Section 9.32.

2.82.7 Status of the Facility.

2:8142.7.1 Seller shall construct and operate the Facility so as to ensure its status as a
Qualifying Facility and in a manner consistent with its FERC Qualifying Facility certification. At any time
during the Term, PGE may require Seller to provide PGE with evidence satisfactory to PGE in its reasonable
judgment that the Facility continues to qualify as a Qualifying Facility. If PGE is not reasonably satisfied

that the Fac111ty isa Quahfymg Fac111ty, Seller shall prov1de upon PGE s request—él)—a—wprt{en—legal—epmlfeﬂ

e h e e ; i documentatlon
acceptable to PGE in its reasonable ]udgment demonstratlng that the Fac111ty isa Quahfylng Facility.

2.82—Seller shall not make any changes in its ownership, control or management that would
cause the Facility to fail to satisfy the eligibility requirements specified in the Schedule for entering into
the form of Standard PPA and pricing reflected in this Agreement. Seller shall provide upon request by
PGE, not more frequently than every 36 months, any documentation and information as may be reasonably
requiredrequested—byv—PGE to establish Seller’s continued compliance with the applicable eligibility
requirementssueh-definition. PGE shall take reasonable steps to maintain the confidentiality of any such
documentation and information that Seller identifies as confidential, provided that PGE may provide all
such information to the Commission upon the Commission’s request.
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ARTICLE 3: DELIVERY AND SALE OF ENERGY; SCHEDULING

3.1 Delivery and Sale of Energy.

Except as otherwise provided in this Agreement, commencing on the Commercial Operation Date
and continuing until the end of the Term (the “Delivery Period”), Seller shall deliver and sell and PGE
shall receive and purchase all of the Net Output delivered as Firm Energy at the Delivery Point. In reliance
on Seller’s representations and warranties in Section 7.17+48, Seller may also deliver and PGE shall
rece1ve and purchase Imbalance Energy delrvered at the Del1very P01nt sub] ect to Section 3.2.

related to the Product shall transfer from Seller to PGE at the Del1very P01nt

3.2 Surplus Delivery.

For purposes of this Agreement, (i) “On-Peak Energy Imbalance Accumulation” means total
Firm Energyageregate-enerey delivered to the Delivery Point during On-Peak Hours during a Billing Period
less totalageregate Net Output delivered-to-the DeliveryPoint-during On-Peak Hours during such Billing
Period; -and (ii) “Off-Peak Energy Imbalance Accumulation” means total Firm Energyasgregate-energy
delivered to the Delivery Point during Off-Peak Hours during a Billing Period less totalageregate Net
Output delivered-to-the DeliveryPoint-during Off-Peak Hours during such Billing Period. Any positive
On-Peak Energy Imbalance Accumulation or Off-Peak Energy Imbalance Accumulation shall be deemed
“Surplus Delivery.” PGE shall accept but is-not ebligated-te-pay for Surplus Delivery. Any negative On-
Peak Energy Imbalance Accumulation or Off-Peak Energy Imbalance Accumulation during a Billing
Period implies that Seller has delivered less than the aggregate Net Output during the applicable hours in
the Billing Period. For the avoidance of doubt, the Parties agree that Seller is not entitled to compensation
for any portion of total Net Output that exceeds totalis—net-delivered—as Firm Energy delivered to the
Delivery Point during the applicable Billing Period.-

33 Estimated Net Output.

Seller’s good faith, commercially reasonable estimate of the Facility’s average-monthly and annual
average and maximum Net Output during the Delivery Period, and Seller’s basis for determining such
amounts, consistent with Prudent Electrical Practices, are set forth in Exhibit C, which amounts may be
updated by Seller when Seller issues an As-built Supplement prior to Commercial Operation or after Seller
makes modifications to the Facility as provided in Section 6.3.- Seller acknowledges that PGE will use
these estimates in its resource planning.

34 Minimum Availability Guarantee.

3-41—Seller hereby guarantees that the Facility will achieve Mechanical Availability Percentages
that meet or exceed the following (“Minimum Availability Guarantee™):

)] Ninety percent (90%) beginning in the first Contract Year and extending through the Term
of this Agreement if the Facility was operational and sold electricity to PGE or another

buyer prior to the Effective Dateis-anExistingQFE; or

(i1) Ninety percent (90%) beginning in Contract Year three and extending through the Term of
this Agreement-ifthe Faetity-is-aNewQFE.
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3-42—Annually, within 90 calendar days of the end of each Contract Year, Seller shall send to
PGE a detailed written report demonstrating and providing evidence of the actual Mechanical Availability
Percentage for the previous Contract Year.

3-43—As a remedyédamages for Seller’s failure to satisfy the Minimum Availability Guarantee in
any Contract Year, Seller shall owe PGE damages equal to the Lost Energy Value-forsueh-Contract-Year.

35 Eorecastineand-Scheduln

T OTTTaStIiTartr DcHeatie:

3-63.5 Scheduling Procedures.

3-6-+—Seller shall provide preschedulessehedule—energy—inhourlyblocksfor-delivery—at-the

for al deliveries of
delivery-day-or-days:

%%—Seﬂer‘—sl&al—l—sehedal%@h%energy hereunder 1ncludin,q identiﬁcation of

receivingwith—e 3 aihn
p-PG’H—S-}Gﬂ-S and generatmg control areas, by 9 00:00 PPT on the last busmess dav prior to the 19reteee}s—

3.6:2—Selermay-make-adjustmentsto-the-energy-scheduled date of delivery. All energy shall be

scheduled according to the most current NERC and WECC scheduling rules and practices. The Parties’
respective representatives shall maintain hourly as—deseribed—abeve—each—hour—in—real-time schedule

coordination; provided, however, that in the absence—H-SeHereleets-to-make-suchreal-time-adjustments;
Srethershall
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3.6 21 submit-andreeeive-approval of such coordination, the hourly schedule established
by the exchange of preschedules shall any-e-Tag-adjustment-notaterthan-seventy-five-(75)-minutesprior

to-the-flow-hour—SeHershal-be considered final. Seller respensibleforany-and all-costs;charges;-or-fees
2 prbereit s s elesnees Dl o o e o Mo n B e Do e e te e e

3:6:53.5.1 SeHer—shall-maintain records of hourly energy schedules for accounting and
operating purposes. The final E-Tag shall be the controlling evidence of the Parties’ schedule. All energy
shall be prescheduled according to customary WECC scheduling practices. Seller shall make commercially
reasonable efforts to schedule in any hour an amount equal to its expected Net Output for such hour. -Seller
shall maintain a minimum of two years> records of-the Net Output and shall agree to allow PGE to have
access to such records and to imbalance information kept by the Transmission Provider. The cost of
delivering energy from the Facility to PGE shall be the sole responsibility of the Seller.s)-

373.6 Loss of Interconnection and Curtailment.

PGE shall not be liable to Seller and shall have no obligation to purchase the Product from Seller,
and Seller shall have no obligation to generate, sell or deliver the Product to PGE, to the extent that, due to
the action of a Reliability Entity, aan-event-ef Force Majeure Event; or PGE’s construction and maintenance
activities_conducted consistent with Prudent Electrical Practices, (i) the interconnection of the Facility to
the electric system is disconnected, suspended or interrupted, or (ii) generation or transmission curtailment
is required. If Seller delivers Product to PGE during a transmission curtailment event, PGE shall purchase
such Product. Notwithstanding the foregoing, Seller may be liable under this Agreement or otherwise if
the disconnection, suspension, interruption, or curtailment results from action or inaction within Seller’s
control.

ARTICLE 4: PRICE, BILLING AND PAYMENT

4.1 Prices and Payment for Delivered Product.

4.1.1 During the Delivery Period, PGE shall pay Seller an amount for Product delivered during
a Billing Period calculated as follows: the Contract Price multiplied by the lesser of (i) Net Output during
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el or (I)ememsdeliesadaing
F1rm Energy delivered to the Delivery
Point during the Billing Period. PGE shall not pay for Surplus Delivery. An illustrative example is provided

in Exhibit G. In determining the amount due to Seller for the Product, the amount of Net Output generated
in any hour shall be deemed to be zero or greater;weitiplied-by-the-ContractPrice.

the Billing Periodas

4.1.2  Prior to the Commercial Operation Date, for a period of up to ninety (90) consecutive days after
Seller first delivers Test Energy to PGE, PGE shall pay the Seller for Test Energy delivered to PGE, in the
amount of the quantity of Test Energy multiplied by the applicable Contract Price for Off-Peak Hours. After
the expiration of the 90-day period, PGE will not pay Seller for Test Energy.

4124.1.3 Payment under this Section will be due on or before the thirtieth (30th)_calendar
day following the end of each Billing Period. PGE shall send Seller a computation supporting its payment
calculation, including any offsets for amounts owing to PGE by Seller.

4.2 Invoicing and Payment for Lost Enerey Value Related to Delay Damages.

By the thirtieth (30th) calendar day following the end of any calendar month in which Delay
Damages accrue, PGE will in the ordinary courseshal deliver to Seller an invoice showing PGE’s
computation (and supporting data) of the Lost Energy Value, ifef any. No later than twenty (20) calendar
days after receiving such invoice, Seller shall pay to PGE the amount set forth as due in such invoice.
Alternatively, PGE may by written notice to Seller elect to reduce the amount payable by PGEte-PGE-n
respeet—thereof for future deliveries of energy hereunder until the amount of such Delay Damages is
recovered. Seller shall not owe PGE for any Lost Energy Value pursuant to this Section that is not invoiced
within one year of the end of thethe-preeeding calendar month_in which such Lost Energy Value accrued.
An illustrative example showing the method for calculating Delay Damages is set forth in Exhibit G.

4.3 Invoicing and Payment for Lost Energy Value Related to Minimum Availability Guarantee.

If Seller fails to satisfy the Minimum Availability Guarantee during any Contract Year, on or before
the forty-fifth (45th) calendar day following PGE’s receipt of Seller’s detailed written report for such

Contract Year in accordance with Section 3.4.2. PGE will in the ordinary course deliver to Seller an invoice
showing PGE’s computation (including supporting data) of the Lost Energy Value, if any. No later than
twenty (20) calendar—Ne-ater-thanten(+0} days after receiving such invoice, Seller shall pay to PGE the

amount set forth as due in such invoice. Thereafter, if applicable. Alternativelys PGE-may-by-writtennetice

to-SeHer-eleettoreduee the amount payable by PGE for future energy-deliveriesby-the-amount-ofsuch

PGEforfuture-deliveries of energy hereunder shall be reduced until the Lost Energy Value is recovered.
PGE and Seller shall work together in good faith to establish the period of such reduction (not to exceed
one year) so as to minimize the risk of Seller’s default on its commercial or financing agreements necessary
for its continued operation of the Facility. Seller shall not owe PGE for any Lost Energy Value pursuant to
this Section that is not invoiced within one year of the end of the Contract Year in which such Lost Energy
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Value accrued. An illustrative example showing the method for calculating the Lost Energy Value under
this Section is set forth in Exhibit G.

4.4 Form of Payment and Interest on Late Payments.

The Party owing payment under this Agreement will make payments by electronic funds transfer,
or by other mutually agreeable method(s), to the account designated by the receiving Party. Any amounts
owing after the due date and not disputed in good faith shall bear annual interest at the Prime Rate plus two
percent (2%) from the date due until paid; provided, however, that the interest rate shall at no time exceed
the maximum rate allowed by Applicable Law, and if a court awards damages to a Party under this
Agreement, this Section does not limit the interest that may be awarded under Applicable Law.-

4.5 Right to Offset.

PGE may offset any payment due to Seller by amounts owing from Seller to PGE pursuant to this
Agreement and any other agreement between the Parties related to the Facility.-

ARTICLE 5: METERING

5.1 Metering.

Metering shall be performed at the location and in a manner consistent with this Agreement, as
specified in Exhibit B. _Seller shall provide to PGE all-information in hourly increments for allregarding

Net Output and any other energy purchased under thls Agreement —ahenbeeement o Collee bl

52 Meter Installation, Inspection and Correction.

Seller shall arrange-and-pay for the installation, testing, and maintenance of the metering equipment
required by Section 5.15-+ in accordance with Prudent Electrical Practices. PGE shall have reasonable
access to observe, at its own expense, all inspection, testing, repair and replacement of the metering
equipment. Upon request, Seller shall provideebtainr documentation regarding all inspection, testing, repair
and replacement of the metering equipment.

If the Facility has a revenue grade meter in addition to the meter used to calculate deliveries and
payments and the revenue grade meter is installed near the meter used to calculate deliveries and payments,
Seller will send an annual report to PGE comparing the readings between the two meters. If the difference
between the two meters is more than two percent (2.0%), PGE may request that the meters be recalibrated
and that PGE receive the results of the tests. Also, PGE will be notified promptly of any other recalibration
or calibration tests on the meter used to calculate deliveries and payments. If the Facility does not have a
second revenue grade meter that can be used for accurate comparison with the meter used to calculate
deliveries and payments, then PGE may request that the project meterMeters+must be tested and recalibrated
during the term of the Agreement and consistent with the terms of this Section. If the Facility does not
have a second revenue grade meter that can be used for accurate comparison with the meter used to calculate
deliveries and payments, then PGE may request that the project meter be tested and recalibrated 12 months
after the Commercial Operation Date, at Seller’s expense. If the test demonstrates a variance of more than
two percent (2.0%) then PGE may request another test and recalibration twenty-four (24) months after the
last test. If the test demonstrates a variance ofie less than two percent (2.0%), then PGE may not request
a test and recalibration at the Seller’s expense for thirty-frequently-than-every-six (36) months. PGE may
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arrange for testing and recalibration at its own expense, after reasonable notice and opportunity for Seller
to have a representative on site.

properly—If any of inspections or tests reveal an error exceeding two percent (2.0%), either fast or slow,
appropriate correction, based upon the inaccuracy found, shall be made with respect to previous readings
for the period during which the Facility metering equipment rendered inaccurate measurements (such period
not to exceed twelve (12six(6) months). If the period of inaccuracy cannot be ascertained, correction shall
be made to measurements taken since the metering equipment was last tested, provided that such period
shall not exceed three (3) months. Any correction in billings or payments resulting from a correction in the
meter records shall be made in the next monthly billing or payment rendered. Such correction, when made,
shall constitute full adjustment of any claim between Seller and PGE arising out of the metering inaccuracy.

ARTICLE 6: OPERATION AND MAINTENANCE; OUTAGES; FACILITY UPGRADES

6.1 Seller’s Duty to Operate and Maintain the Facility.

6.1.1  Seller shall operate and maintain the Facility, including the Facility’s metering equipment
and interconnection facilities, in a safe manner in accordance with the Required Facility Documents and
Prudent Electrical Practices. Seller is solely responsible for the operation and maintenance of the Facility.
PGE shall not, by reason of its decision to inspect or not to inspect the Facility, or by any action or inaction
taken with respect to any such inspection, assume or be held responsible for any liability or occurrence
arising from the operation and maintenance by Seller of the Facility, except to the extent that PGE’s
negligence or willful misconduct during PGE’s inspection of the Facility damages the Facility.-

6.1.2  Seller shall at all times maintain in effect all local, state and federal licenses, permits and
other approvals as then may be required by law for the construction, operation and maintenance of the
Facility, and shall provide upen-reguest-copies of the same to PGE upon request.

6.2 Outages.

6.2.1 On or before September 1 of the calendar year prior to the Commercial Operation Date,
and thereafter on or before each September 1 during the Delivery Period, Seller shall provide PGE with aan
annual schedule of all planned outages for maintenance, construction, inspection, testing or other planned
activities at the Facility for the upcoming calendar year that are expected to result in an outage of more than

twenty-five percent (25%) of the Specified generating-eapaeity-ofthe-Facility Nameplate Capacity Rating
for twenty-four (24twe~2) or more consecutive hours. _Such notice shall be provided in accordance with

the notlce requlrernents of Sectlon 13 13 Seﬂ%ﬁﬂﬁaﬁeﬁmemﬂy{easm&ab}%eﬁfefm%p}a&sehedﬂleé

K
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notify-PGE s Real-Time Deskwhen-the Faeility-isready-toreturato-serviee—Seller shall use commercially
reasonable efforts to avoid or mitigate outages during the Delivery Period, and Seller shall use
commercially reasonablebest efforts to avoid or mitigate outages during PGE’s system emergencies. PGE

- 1 a¥a a al - A
a -3y ane
& 3
R e .

6.3 Facility Upgrades.

6.3.1  Prior to the Commercial Operation Date, Seller may not materially change the Specified Facility
Nameplate Capacity Rating.

63146.3.2 At any time after the Commercial Operation Date upon at least six months> prior
written notice, Seller may increase the Facility Nameplate Capacity Rating beyond the Specified Facility
Nameplate Capacity Rating or increase the expected Net Output of the Facility as set forth in Exhibit C,
but only to the extent any such increase to the Facility Nameplate Capacity Rating or the expected Net
Output is due to operational efficiency improvements or the replacement of damaged or defective
equipment. Seller may not increase the Facility Nameplate Capacity Rating or the expected Net Output of
the Facility as set forth in Exhibit C for any other reason, including by installing additional generating units
or replacement equipment that results in an increase in Net Output due to reasons other than operational
efficiency improvements, or by modifying inverter settings.

6.3.2.1 Ifany upgrades or other modifications are made to the Facility in accordance with
Section 6.3.1_or Section 6.3.2 that result in a Facility Nameplate Capacity Rating other than the Specified
Facility Nameplate Capacity Rating, the Parties shall amend Exhibit A and Exhibit C as appropriate to
reflect the modifications.

63:26.3.3 -So long as Seller does not increase the Facility Nameplate Capacity Rating
pursuant to Section 6.3.1 or Section 6.3.2 to greater than 3,000 kW if the Facility produces Net Output
through solar generation, or 10,000 kW if the Facility produces Net Output through any other resource
types, then Seller will continue to receive the Contract Price for all delivered Net Output.

633634 If Seller increases the Facility Nameplate Capacity Rating pursuant to Section
6.3.1 or Section 6.3.2 to greater than 3,000 kW if the Facility produces Net Output through solar generation,
or 10,000 kW if the Facility produces Net Output through any other resource types, then Seller and PGE
shall enter into a new power purchase agreement for all delivered Net Output proportionally related to the
increase in Facility Nameplate Capacity Rating above 3,000 kW (solar) or 10,000 kW (all other QFs),
consistent with then-current Applicable Laws-provided-that:

63316.3.4.1 If the Facility produces Net Output through solar generation and increases
the Facility Nameplate Capacity Rating to more than 3,000 kW and no greater than 10,000 kW, then Seller
may elect to enter either (a) a standard power purchase agreement with negotiated prices, or (b) a negotiated
power purchase agreement with negotiated prices.

63326.3.4.2 If the Facility produces Net Output through solar generation and increases
the Facility Nameplate Capacity Rating to greater than 10,000 kW, then the new power purchase agreement
must be a negotiated agreement.
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63336.3.4.3 Ifthe Facility produces Net Output through any etherresource types_other
than solar generation and increases the Facility Nameplate Capacity Rating to greater than 10,000 kW, then
the new power purchase agreement must be a negotiated agreement.

ARTICLE 7: REPRESENTATIONS AND WARRANTIES

7.1 Representations and Warranties of Seller.

On the Effective Date and throughout the Term, Seller represents and warrants to PGE as follows:

7.1.1 Selleris & duly organized and in good standing under the laws of the state
of incorporation or formation.

7.1.2  The execution, delivery and performance of this Agreement are within Seller’s powers,
have been duly authorized by all necessary action, and do not violate any of the terms and conditions in its
governing documents, any contracts to which it is a party or any law, rule, regulation, order or the like
applicable to it.

7.1.3  This Agreement, and each other document executed and delivered in accordance with this
Agreement constitutes its legally valid and binding obligation enforceable against it in accordance with its
terms (subject only to any bankruptcy, insolvency, reorganization and other laws affecting creditors’ rights
generally, and with regard to equitable remedies, the discretion of the court before which proceedings to
obtain same may be pending).

7.1.4  There is not pending or, to its knowledge, threatened against it or any of its Affiliates any
legal proceedings that could materially adversely affect its ability to perform its obligations under this
Agreement.

7.1.5 No Event of Default with respect to it has occurred and is continuing and no such event or
circumstance would occur as a result of its entering into or performing its obligations under this Agreement.

7.1.6  Either Seller satisfies the requirements set forth in Section 7.1.6.1 through 7.1.6.37+6-+
through-71-6-4 below (the “Creditworthiness Requirements”), or Seller has provided and is maintaining,
for as long as Seller fails to satisfy the Creditworthiness Requirements, Credit Support as required pursuant
to Section 8.1.

7.1.6.1 Neither-Seller nor-any-ofitsprinecipal-equityowners-is not ander has not been

Bankrupt within the past two (2) years, and there are no proceedings pending or being contemplated by
Sellerthem or, to Seller’s knowledge, threatened against Sellerthess that would result in Sellerthem being
or becoming Bankrupt.

7.1.6.2 Seller is not in default under any of its material agreements and is current on all of
its financial obligations, including construction-related financial obligations.

7.1.6.3 Seller owns, and will continue to own for the term of this Agreement, all right, title
and interest in and to the Facility, free and clear of all liens and encumbrances other than liens and
encumbrances related to third-party financing of the Facility, workers’, mechanics’, suppliers’ or similar
liens, or tax liens, in each case arising in the ordinary course of business that are either not yet due and
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payable or that have been released by means of a performance bond acceptable to PGE posted within eight
(8) calendar days of the commencement of any proceeding to foreclose the lien.

7.1.7 No later than the Commercial Operation Date, Seller will possesspessesses a valid
hydropower license or exemption from licensing from FERC for the Facility, if required.

7.1.8  The Facility, as described in this Agreement and constructed, owned and operated by Seller
following Commercial Operation, satisfies the requirements specified in the Schedule for entering into the
form of Standard PPA and pricing reflected in this Agreement.

7.1.9  Seller meets the Eligibility Requirements for entering into a Standard PPA, as such terms
are defined in the Schedule.

73-1+0—In connection with Seller’s delivery of Firm Energy as required under this Agreement:

734340-47.1.9.1 - Seller’s delivery of Imbalance Energy, if any, results from Seller’s
purchase of energy imbalance ancillary service that the Transmission Provider(s) require(s) Seller to
procure, as a condition of providing transmission service, in order to correct a mismatch between energy
scheduled by the Facility and the real-time production of the Facility.;

F4+4H7.1.10  Seller has the right to sell the Product to PGE free and clear of liens or
encumbrances.

7.2 Representations and Warranties of PGE.

On the Effective Date and throughout the Term, PGE represents and warrants to Seller as follows:
7.2.1 Itis a corporation duly organized under the laws of Oregon.

7.2.2  This Agreement, and each other document executed and delivered in accordance with this
Agreement constitutes its legally valid and binding obligation enforceable against it in accordance with its
terms (subject only to any bankruptcy, insolvency, reorganization and other laws affecting creditors’ rights
generally, and with regard to equitable remedies, the discretion of the court before which proceedings to
obtain same may be pending).

7.2.3 The execution, delivery and performance of this Agreement are within its powers, have
been duly authorized by all necessary action and do not violate any of the terms and conditions in its
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governing documents, any contracts to which it is a party or any law, rule, regulation, order or the like
applicable to it.

7.2.4  There is not pending or, to its knowledge, threatened against it or any of its Affiliates any
legal proceedings that could materially adversely affect its ability to perform its obligations under this
Agreement.

7.2.5 It is not and has not been Bankrupt within the past two (2) years-beenBankrupt and there
are no proceedings pending or being contemplated by it or, to its knowledge, threatened against it which
would result in it being or becoming Bankrupt.

7.2.6  No Event of Default with respect to it has occurred and is continuing and no such event or
circumstance would occur as a result of its entering into or performing its obligations under this Agreement.

7.3 Duty to Notify.

If a Party gains knowledge of any event or circumstance that renders any representation and
warranty of such Party set forth in this Article 7 false or misleading, such Party shall promptly provide the
other Party with written notice of the event or information, the representation or warranty affected, and the
remedial action, if any, which such Party intends to take to make the representations and warranties true
and correct.

ARTICLE 8: CREDIT SUPPORT

8.1 Required Credit Support.

In the event that Seller does not satisfy any one or more of the Creditworthiness Requirements,
Seller shall immediately notify PGE in writing and shall promptly (and in no less than ten (10)
businessealendar days after notifying PGE) provide credit support in the form of, at the Seller’s election:
(1) Senior Lien, (ii) Step-in Rights, (iii) a Cash Escrow or (iv) Letter of Credit_(the “Credit Support”). In
s#r-each case, the-4n-an amount of Credit Support required shall be calculated as follows: (aggregate number
of On-Peak Hours in the 12-month period starting on the month Credit Support is required to be provided)
X (for the 12-month period starting on the month Credit Support is required to be provided, the weighted
average Contract Price for OnPeak Hours — the weighted average Contract Price for OffPeak Hours) x (Net
Available Capacity). The amount of Credit Support required shall be updated annually, on the anniversary
of the month Credit Support was first required to be provided. The updated amount of Credit Support shall
be calculated for each subsequent 12-month period, consistent with the calculation described in this Section.

E” “G - d" S Be :‘”},
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If PGE has a reasonable ground for questioning whether Seller satisfies any one or more of the
Creditworthiness Requirements, Seller shall provide, within ten (10) business days from receipt of a written
request from PGE, all reasonable records necessary for PGE to confirm Seller satisfies the Creditworthiness
Requirements. PGE shall be permitted to provide written notice to Seller if PGE reasonably believes that

Seller does not satisfy any one or more of the Creditworthiness Requirements. Within ten (10) business
days of receiving such written notice from PGE, Seller shall provide credit support in the form and in the
amount specified above in this Section. The costs of providing Credit Support shall be borne by Seller.

Notwithstanding the foregoing, in the event Seller is not current on construction related financial
obligations, Seller shall notify PGE of such delinquency and PGE may, in its reasonable discretion, grant
an exception to the requirements to provide default security if the Seller has negotiated financial
arrangements with the Lendereenstructiontoanltender that mitigate Seller's financial risk to PGE.

8.2 Right to Draw on Credit Support.

At any time after the occurrence and during the continuation of an Event of Default, or upon an
carly termination of this Agreement by PGE pursuant to Section 9.39-2, PGE may draw on Seller’s Credit
Support to satisfy any amounts that Seller owes PGE under this Agreement. In the event that PGE draws
on the Credit Support during the Term, PGE shall inform Seller within fifteen (15) business days, and Seller
shall promptly, and in no event-more than fifteen (15) business days following notice from PGE, restore
the Credit Support to the amount required under Section 8.1. However, for avoidance of doubt, Seller shall
have no obligation to replenish the Credit Support if PGE has terminated the Agreement.

ARTICLE 9: DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default.

An “Event of Default” means, with respect to a Party, the occurrence of any of the following unless
otherwise excused under this Agreement:

9.1.1 the failure of such Party to make, when due, any payment required pursuant to this
Agreement if such failure is not remedied within ten (10) business days after receipt of written notice;

9.1.2 any representation or warranty made by such Party in this Agreement is false or misleading
in any material respect if such inaccuracy is not cured within thirty (30) calendar days after the non-
defaulting Party gives the defaulting Party a notice of default;
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9.1.3 the failure of a Party to perform any material covenant or obligation set forth in this
Agreement for which an exclusive remedy is not provided in this Agreement and not excused by Force
Majeure, if the failure is not cured within thirty (30) calendar days after receipt of written notice from the
other Party explaininggives the circumstances supporting defauttingParty-notice-of-the notice of default;
provided that if such default is not reasonably capable of being cured within the thirty (30) calendar day
cure period but is reasonably capable of being cured within a sixty (60)_calendar day cure period, the
defaulting Party will have such additional time (not exceeding an additional thirty (30) calendar days) as is
reasonably necessary to cure, if, prior to the end of the thirty (30) calendar day cure period, (i) the defaulting
Party provides the non-defaulting Party a remediation plan, (ii) the non-defaulting Party approves such
remediation plan in its reasonable discretion, and_(iii) the Defaulting Party promptly commences and
diligently pursues the remediation plan;

9.1.4 with respect to Seller, at any time after the Commercial Operation Date, the Facility is not
a Qualifying Facility if such failure is not cured within 30 calendar days of Seller’s receipt of written notice
from PGE;

9.1.5 with respect to Seller, Seller fails to cure a default by Seller under the Interconnection
Agreement or Transmission Agreement(s) within the cure period provided under such_Agreement or fails
to maintain or renew its Interconnection Agreement or Transmission Agreement(s) at any time during the
term of this Agreement;

9.1.6  with respect to Seller, Seller fails to establish, maintain, or increase Credit Support when
required pursuant to this Agreement, if such failure is not cured within 30 calendar days of Seller’s receipt
of written notice from PGE; :

9.1.7 withrespect to Seller, Seller fails, for any two or more consecutive Contract Years to satisfy

the Minimum Availability Guarantee-erSeHersfailure-to-provide-any-writtenreportrequired-by-Seetion
34,

9.1.8  Seller’s failure to provide any written report required by Section 3.4.2 if such failure is not cured
within 30 calendar days of Seller’s receipt of written notice from PGE;

91289.1.9 with respect to Seller, Seller fails to establish the Commercial Operation Datedees
neteeeur on or before the firstanniversary-ofthe-Scheduled Commercial Operation Date._Seller shall have
one (1) year to cure default under this Section 9.1.9, during which time Seller shall pay PGE Delay Damages
pursuant to the terms of Section 2.6 and Section 4.2.

9.2 Lender’s Right to Cure a Seller Event of Default.

Seller may provide PGE with written notice identifying Seller’s Lender, including contact
information, and add the Lender as a representative to receive notices under Section 13.13 of this
Agreement. PGE agrees to accept a cure of a Seller’s Event of Default performed by the Lender, provided
the cure is accomplished in accordance with this Agreement, including but not limited to within
the applicable cure period set forth in this Agreement.

9293 Termination for Default.

If an Event of Default has occurred and is continuing, the non-defaulting Party may immediately
terminate this Agreement at its sole discretion, and without the non-defaulting Party incurring any liability
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to the defaulting Party, by delivering written notice to the defaulting Party. In addition, the non-defaulting
Party may pursue any and all other legal or equrtable remed1es ava1lable toit, 1nclud1ng recovery of damages
as set forth below. § v c

9394 Damages.

If this Agreement i is terminated by PGE asa result of Seller’s default then Seller shall owe PGE
the Lost Energy Value sk wenty wineth

Amounts owed by Seller pursuant to th1s Sect1on shall be due W1th1n 1fteen { 15 ﬁy%(é) bus1ness days after
any invoice from PGE for the same. Damages owing under this Section 9.4 shall be cumulative and in
addition to damages owing pursuant to Sections 2.6, 4.2, 4.3 and 9.1.9. An illustrative example showing
the method for calculating the Lost Energy Value under this Section is set forth in Exhibit G.——

9.49.5 Payment of Outstanding Obligations.

If this Agreement is terminated pursuant to Section 9.39-2, then within thirty (30) calendar days of
termination, PGE shall make all payments due and owing to Seller as of the time of receipt of notice of
termination; provided that any such amounts may be set off against any amounts Seller owes PGE pursuant
to Section 9.43 or otherwise. PGE shall not be required to pay Seller for Product delivered by Seller after
the effective date of any termination notice.

9.59.6 Post-Termination PURPA Status.

In the event (ix) PGE terminates this Agreement pursuant to this Article 9 or Seller terminates this
Agreement without cause, and (ii) Seller or any Affiliate of Seller, or any successor to Seller with respect
to the ownership of the Facility, wishes to sell Net Output to PGE from the Facility following such
termination, then PGE may; (but will not be obliged to) require that Seller, its Affiliate, or its successor do
so subject to the terms and conditions of this Agreement, including but not limited to the Contract Price. If
PGE elects to require Seller to sell Net Output pursuant to the terms of this Agreement, then Seller and PGE
shall promptly execute a written document ratifying the terms of this Agreement._ PGE’s option to require
Seller to sell Net Output pursuant to the terms of this Agreement will expire when a new agreement is
executed for purchasing Net Output from the Facility.

ARTICLE 10: INDEMNIFICATION AND LIABILITY

10.1 Seller’s Indemnity.

Seller agrees to defend, indemnify and hold harmless PGE, its directors, officers, employees,
agents, and representatives against and from any and all Claims resulting from, or arising out of or in any
way connected with (i) Seller’s performance hereunder, including the delivery of energy to and at the
Delivery Point; (ii) Seller’s development, construction, ownership, operation, maintenance, or
decommissioning of the Facility; (iii) the violation of any law, rule, order or regulation by Seller or any of
its Affiliates, or their respective employees, contractors or agents in connection with this Agreement; (iv)
Seller’s failure to perform any of Seller’s obligations under this Agreement or the Required Facility
Documents; (v) Seller’s breach of any representation or warranty set forth in this Agreement; or (vi) Seller’s
negligence or willful misconduct in connection with this Agreement, except to the extent such Claim is
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caused by breach of this Agreement or by the negligence or willful misconduct of PGE, its directors,
officers, employees, agents or representatives.

10.2  PGE’s Indemnity.

PGE agrees to defend, indemnify and hold harmless Seller, its directors, officers, agents, and
representatives against and from any and all Claims resulting from, or arising out of or in any way connected
with (i) PGE’s receipt of energy under this Agreement after its delivery at the Delivery Point; (ii) the
violation of any law, rule, order or regulation by PGE or any of its Affiliates, or their respective employees,
or agents in connection with this Agreement; (iii) PGE’s failure to perform any of PGE’s obligations under
this Agreement; (iv) PGE’s breach of any representation or warranty set forth in this Agreement; or (v)
PGE’s negligence or willful misconduct in connection with this Agreement, except to the extent such Claim
is caused by Seller’s breach of this Agreement or by the negligence or willful misconduct of Seller, its
directors, officers, employees, agents or representatives.

10.3  No Dedication.

Nothing in this Agreement shall be construed to create any duty to, any standard of care with
reference to, or any liability to any person not a Party to this Agreement. No undertaking by one Party to
the other under any provision of this Agreement shall constitute the dedication of that Party’s system or any
portion thereof to the other Party or to the public, nor affect the status of PGE as an independent public
utility corporation or Seller as an independent Person.

10.4  Disclaimer of Consequential Damages.

NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR SPECIAL, PUNITIVE,
INDIRECT OR CONSEQUENTIAL DAMAGES UNDER OR IN RESPECT OF THIS
AGREEMENT, WHETHER ARISING FROM CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY OR OTHERWISE.

ARTICLE 11: INSURANCE

11.1 Certificates of Insurance.

Prior to the start of deliveries (including Test Energy) under this Agreement, and whenever any
required insurance policies are renewed or changed, Seller shall provide PGE with a copy of each insurance
policy required under this Section, certified as a true copy by an authorized representative of the issuing
insurance company or, at the discretion of PGE, in lieu thereof, a certificate in a form satisfactory to PGE,
including the endorsements required herein, certifying the issuance of such insurance. If Seller fails to
provide PGE with copies of such currently effective insurance policies or certificates of insurance, PGE at
its sole discretion may upon ten (10) calendar days advance written notice by certified or registered mail to
Seller either withhold payments due Seller until PGE has received such documents, or purchase the
satisfactory insurance and offset the cost of obtaining such insurance from subsequent power purchase
payments under this Agreement.

11.2  Required Insurance.

Without limiting any liabilities or any other obligations of Seller under this Agreement, provided
that the Facility has a Specified Facility Nameplate Capacity Rating of 200 kW or more, Seller shall secure
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and continuously carry for the Term, with an insurance company or companies rated no lower than “B+”
by the A.M. Best Company the insurance coverage specified below:

11.2.1 Comprehensive General L1ab111ty Insurance to 1nc1ude contractual 11ab111ty, Wlth a
minimum smgle 11m1t of $1,000, 000 2 :

protect against and from all loss by reason of injury to persons or damage to property based upon and arising
out of the activity under this Agreement. If circumstances arise that warrant an increase in insurance

requirements, the Parties shall work together in good faith to amend this Agreement to reflect any
commercially reasonable increases in insurance requirements.

11.2.2 All Risk Property linsurance 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 All Risk Ppolicy may contain separate sub-limits and
deductibles subject to insurance company underwriting guidelines. The All Risk Policy will be maintained
in accordance with terms available in the insurance market for similar facilities. Seller promptly shall notify
PGE of any loss or damage to the Facility. Unless the Parties agree otherwise, Seller shall repair or replace
the damaged or destroyed Facility, or if the Ffacility is destroyed or substantially destroyed, it may terminate
this Agreement. Such termination shall be effective upon receipt by PGE of written notice from Seller.
Seller shall waive its insurers’ rights of subrogation against PGE regarding Facility property losses.

11.3  Required Provisions.

11.3.1 The Comprehensive General Liability Ppolicy required herein shall include (i) provisions
or endorsements naming PGE, its directors, officers and employees as additional insureds; (ii) a cross-
liability or severability of insurance interest clause.

11.3.2 All liability policies required by this Agreement shall include provisions that such
insurance is primary insurance with respect to the interest of PGE and that any insurance or self-insurance
maintained by PGE is excess and not contributory insurance with the insurance required hereunder, and
provisions that such policies shall not be canceled or their limits of liability reduced without thirty (30)
calendar days’ prior written notice to PGE.

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

ARTICLE 12: FORCE MAJEURE

12.1  Definition of “Force Majeure.”

As used in this Agreement, “Force Majeure” or “event-ef-Force Majeure_Event” means any
event or circumstance, or combination of events or circumstances, that was not caused by the Party claiming
the Force Majeure Event; is unforeseeable; cannot be prevented or overcome by the reasonable efforts and
due diligence of the Party claiming the Force Majeure Event; and has an impact that will demonstrably
prevent such Party’s from performing its obligations (other than payment obligations) under this
Agreement. Provided they meet all of the criteria described above, events of Force Majeure may include
the following: acts of God, fire, flood, significant storms, wars, hostilities, civil strife, strikes and other
labor disturbances, earthquakes, fires, lightning, epidemics, sabotage, restraint by court order or other delay
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or failure in the performance as a result of any action or inaction on behalf of a public authority.
Notwithstanding anything in the foregoing to the contrary, in no event shall any of the following constitute
a Force Majeure Event: (i) the cost or availability of resources (including labor, fuel, materials and
equipment) to operate the Facility, (ii) changes in market conditions, including but not limited to changes
in renewable energy laws and climate change laws, that affect the price of energy or transmission, (iii) wind
or water droughts, (iv) strikes and other labor disputes of the labor force under the control of the Party
claiming the Force Majeure Event unless the strike is part of a more widespread or general strike extending
beyond the Party, (v) economic hardship or financial inability to perform, (vi) normal climatic conditions,
(vil) normal wear and tear or failure of the Facility’s equipment, or_-(viii) smoke, haze, ash or other
obstruction of sunlight (except to the extent such obstruction is caused by fires or volcanic eruptions).

12.2  Effect of Force Majeure.

If either Party is rendered wholly or in part unable to perform any of its obligations under this
Agreement (other than payment obligations) because of an event of Force Majeure, that Party shall be
excused from whatever performance is affected by the event of Force Majeure to the extent and for the
duration of the event of Force Majeure, after which such Party shall re-commence performance of such
obligation, provided that: (i) the non-performing Party, shall, promptly, but in any case within one (1) week
after the occurrence of the Force Majeure, give the other Party written notice pursuant to Section 13.134443
of this Agreement describing the particulars of the occurrence; (ii) the suspension of performance shall be
of no greater scope and of no longer duration than is required by the Force Majeure; and (iii) the non-
performing Party uses commercially reasonableits—best efforts to remedy its inability to perform its
obligations under this Agreement.

ARTICLE 13: GENERAL PROVISIONS

13.1 Relationship of the Parties.

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

13.2  No Third Party Beneficiaries.

This Agreement shall not impart any rights enforceable by any third party (other than a permitted
successor or assignee bound to this Agreement), it being the intent of the Parties that this Agreement shall
not be construed as a third party beneficiary contract.

13.3 Governing Law.

This Agreement shall be interpreted and enforced in accordance with the laws of the state of
Oregon, excluding any choice of law rules thatwhieh may direct the application of the laws of another
jurisdiction.
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Each Party hereby acknowledges that this Agreement and any dispute that arises under this
Agreement is subject to the jurisdiction of the Commission. If a dispute related to this Agreement arises
between the Parties, the Parties’ representatives shall first attempt to resolve the dispute informally through
negotiation and consultation. If the Parties are unable to resolve their differences through such negotiation
and consultation, any complaint, claim or action to resolve such dispute may be brought in a court in the

state of Oregon or governmental agency with jurisdiction over the dispute.

e e

O 5P 5 PTO 5 l CrS5P

The public utility’s compliance with the terms of this contract is conditioned on the qualifying

facility submitting to the public utility and to the Public Utility Commission of Oregon, before the date of
initial operation, certified copies of all local, state, and federal licenses, permits, and other approvals

required by law.

135134 Severability.

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

13.613.5 Effect of PURPA Repeal.

The repeal of PURPA shall not result in the early termination of this Agreement unless such
termination is mandated by state or federal law.

13-713.6 Waiver.

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

13813.7 Survival.

Notwithstanding termination of this Agreement, PGE and Seller shall continue to be bound by the
provisions of this Agreement which by their terms or by their nature shall survive such completion or
termination.
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13-913.8 Successors and Assigns.

This Agreement and all of the terms hereof shall be binding upon and inure to the benefit of the
respective successors and assigns of the Parties. Neither party may assign any of its rights or delegate any
of'its obligations hereunder without the prior written consent of the other party, which consent shall not be
unreasonably withheld, conditioned or delayed; provided, however, that either partyPGE may assign its
rights or delegate its obligations, in whole or in part, without such consent and upon thirty (30) calendar
days’ prior written notice to the other partySeHer, to an entity that acquires all or substantially all of the
business or assets of the assigning partyPGE to which this Agreement pertains, whether by merger,
reorganization, acquisition, sale, or otherwise. Any purported assignment or delegation in violation of this
Section shall be null and void. No assignment or delegation shall relieve the assigning or delegating party
of any of its obligations hereunder unless the non-assigning or non-delegating party enters into a novation
releasing the assigning or delegating party of its obligation under the Agreement._ Without PGE’s consent,
Seller may, upon notice to PGE, collaterally assign, transfer, pledge or encumber this Agreement or any of
its rights or obligations hereunder to any Lender as collateral for financing with respect to the development,
construction and/or operation of the Facility without the assignee being required to execute an agreement
in the form of this Agreement in order to make such collateral assignment, transfer, pledge or encumbrance

legally effective.

13.9  Financing Documents.

Upon receiving a request by Seller, PGE will execute a collateral assignment and consent
agreement substantially similar to Exhibit D, which form PGE may change, in its sole discretion, from time
to time. If Lender or Seller requests that PGE make changes to PGE’s collateral assignment and consent
agreement form or review any other proposed agreement or documents related to financing of the
construction or operation of the Facility, PGE will take commercially reasonable efforts to review and
respond to such proposed changes and requests. Seller shall be responsible for all reasonable cost and
expense associated with PGE’s review and activities reasonably required under this Section 13.9. including
but not limited to the use of outside counsel, and excluding the execution of documents that are unchanged
from the form contained in Exhibit D, as revised by PGE from time to time in PGE’s sole discretion. No
later than twenty (20) calendar days after receiving an invoice for such cost and expense, Seller shall pay
to PGE the amount set forth as due in such invoice.

13.10 Entire Agreement; Amendments; Order of Precedence.

This Agreement supersedes all prior agreements, proposals, representations, negotiations,
discussions or letters, whether oral or in writing, regarding the contents of the Agreement, including PGE’s
purchase of energy from the Facility. No amendment or modification of this Agreement shall be effective
unless it is in writing and signed by both parties. If there is a conflict between the terms of the Schedule
and this Agreement, the terms of this Agreement shall apply and prevail.

13.11 Seller Release.

By executing this Agreement, Seller releases PGE from any—third-party claims related to the
Facility, known or unknown, which may have arisen prior to the Effective Date.
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13.12 Rights and Remedies Cumulative.

Except as expressly set forth in this Agreement, the rights and remedies of the Parties provided in
this Agreement and otherwise available at law or in equity are cumulative, such that the exercise of one or
more rights or remedies shall not constitute a waiver of any other rights or remedies.

13.13 Notices.

All notices except as otherwise provided in this Agreement shall be in writing, shall be directed as
follows and shall be considered delivered when deposited in the U.S. Mail, postage prepaid by certified or
registered mail and return receipt requested. Each Party may designate up to three contacts to receive
notices under this Agreement.:

Notices PGE Seller

Invoices Portland-General Eleetrie

PortlandOregon—07204

A-Other Notices Portland General Electric
C/OAtta: QF Contract
Management
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3WTC-0306

121 SW -Salmon St
3WTCO306

Portland, OROregon- 97204

Coprin—the—enne ol Toeenp o | Bosthnd - Copeml Lloorrie
FWFCH?

PortlandOregon-97204
Aot Cemenal Copeel

The Parties may change the person to whom such notices are addressed, or their addresses, by
providing written notices thereof in accordance with this Section 13.13.

Signature Page Follows.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed in their
respective names as of the Effective Date.

PGE

Name:

Title:

Date:

(Name Seller)

By:

Name:

Title:

Date:
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EXHIBIT A
FACILITY DESCRIPTION

A. The following information shall be provided prior to the Effective Date and mav not be
modified by an As-built Supplement:

Seller’s Facility consists of generators fueled by Chmesibenllseeh b penemioe an he
Eacilitv-isdescribed-as: E—
Panlees

Model:
Rated-Output-(WD:

———€:Location of the Facility: The Facility is to be constructed in County,
, with GPS coordinates of —_—

The location is more particularly described as follows:

[legal description of parcel]

EXHIBIT A — DESCRIPTION OF SELLER’S FACILITY
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B. The following information shall be provided prior to the Effective Date and updated when
Seller provides an As-built Supplement:

Specified Facility Nameplate Capacity Rating kW (Equivalent to Facility Nameplate Rating or
revised value as modified per section 6.3.2).

Number of Generation Units:

Manufacturer’s Nameplate Capacity Rating of Generation Unit(s): kW
Net Available Capacity: kW

Identify and describe any differences betweenmeteringineluding the Specified Facility Nameplate
Capacity Ratingtype-efmeters) and the Net Available Capacity:

1. Interconnection Rating: kW (ewnerofthe Facility capacity rating
specified in the Interconnection Agreementmeter(s)

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

2. Single line diagram of Facility, including station use meter, Facility output meter(s),
interconnection facilities, points of interconnection, ratings of generators, and balance of
plant equipment.

As-built Operating 12x24 Generation Profile.

As-built 8760 Net Energy Production Profile.

As-built Average Annual Degradation Percentage (applicable only to QFs with solar Generation Units).

EXHIBIT A — DESCRIPTION OF SELLER’S FACILITY
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EXHIBIT B

SELLER’S INTERCONNECTION FACILITIES AND DELIVERY ATTRIBUTES

A. The following information shall be provided prior to the Effective Date and may not be

modified by Seller thereafter:
3. Point of Delivery:
B. The following information shall be provided prior to the Effective Date and updated

when Seller provides an As-built Supplement:

Entity with whom the Facility is or will be interconnected:

4, Transmission Provider(s):

)

The following information shall be provided in the As-built Supplement prior to
Commercial Operation:

Point(s) of metering, including the type of meter(s) and the owner of the meter(s):

5. Specification of Point of Interconnection:

EXHIBIT B — SELLER’S INTERCONNECTION FACILITIES
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EXHIBIT C
SELLER’S NET OUTPUT ESTIMATES

Seller to provide commercially reasonable estimate of Estimatedexpeeted Monthly Average Net
Output and Estimated Monthlyand Maximum Net Output during the Delivery Period, and the resulting
Estimated Annual Estimated-Average Net Output and Estimated Annual Maximum Net Output. Seller to
provide explanation for the basis for the estimates:

C.1. Estimated Monthly Average Net Output and Estimated Monthly Maximum Net Output (as
measured at the Facility meter at the Point of Interconnection)

Month Estimated Percentage of Estimated Estimated
Monthly Average | Monthly Average Net Output Monthly
Net Output That is On-Peak and Off-Peak | Maximum Net
(kWh) (Total =100%) Output
(kWh)

| | On-Peak | Off-Peak | On-Peak % | Off-Peak % | On-Peak | Off-Peak |

January

February

March

April

May

June

July

August

September

October

November

December

C.2. Estimated Annual Average Net Output and Estimated Annual Maximum Net Output

EXHIBIT C — SELLER’S NET OUTPUT ESTIMATES
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Estimated Annual Average Annual-Net Output: kWh
(sum of Estimated Monthly Average Net Output)
Estimated Annual Maximum Asantal-Net Output: kWh

(sum of Estimated Monthly Maximum Net Output)
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EXHIBIT D

COLLATERAL ASSIGNMENT AND CONSENT AGREEMENT FORM

(Power PurchaseREQUIRED FACHATY DOCUMENTS

Listal , e and authorizati ired-for the Facility]
Intereonneetion Agreement — )

This Collateral Assignment and Consent Agreement (the “Agreement’) is made and entered into as of
, 2019, by and among PORTLAND GENERAL ELECTRIC COMPANY (“PGE” or

“Buyer”), [INSERT LENDER], a company (the “Lender”), and [INSERT SELLER], a
company (the “Borrower” or “Seller”) (the “Parties” or each a ‘“Party”).

RECITALS

A. Borrower and Lender have entered (or will be entering) into a construction loan
agreement (as amended, restated, supplemented, or otherwise modified from time to time, the
“Loan Agreement’”), together with certain other Loan Documents (as defined therein), in order to

finance a portion of the costs of the construction of an approximately MW energy

generating facility by Borrower in County,
B. Borrower, as seller, and PGE, as buyer, are parties to that certain Standard
Power Purchase Agreement, dated as of (as amended, restated,

supplemented or otherwise modified from time to time, the “PPA” or the “Assigned Agreement”),
a copy of which is attached as Exhibit A, under which Seller intends to construct, own, operate,
and maintain a facility for generation of electric power from which Seller shall sell and PGE shall
purchase Net Output” (capitalized terms in this sentence not otherwise defined herein being as
defined in Assigned Agreement).

C. As part of the transactions contemplated by the Loan Agreement and the PPA,
Borrower has executed (or will upon the execution of the Loan Agreement) in favor of the Lender
a security agreement (the “Security Agreement”), pursuant to which Borrower collaterally assigns
and grants a security interest to Lender in, among other things, all right, title and interest of
Borrower in, to and under the Assigned Agreement and certain other “Collateral” defined therein
as collateral security for its obligations under the Loan Agreement and the other Loan Documents
(the “Secured Obligations”). The Loan Agreement and the Security Agreement are referred to
herein as the “Security Documents.”

AGREEMENTS

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants contained herein,
and for other good and valuable consideration, the receipt, adequacy and legal sufficiency of which are
hereby acknowledged, and intending to be legally bound hereby. the parties do hereby agree as follows:

1. Consent to Assignment. PGE hereby consents to Borrower granting a collateral assignment
of and security interest in all of Borrower’s right, title and interest in and to the Assigned Agreement.

——EXHIBIT D - COLLATERAL ASSIGMENT AND CONSENT AGREEMENT FORMREQHRED
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2. Limitations on Assignment. Lender acknowledges and confirms that, notwithstanding any
provision to the contrary under applicable law or in any Security Documents executed by Seller, Lender

shall not assume, sell or otherwise dispose of the Assigned Agreement (whether by foreclosure sale,
conveyance in lieu of foreclosure or otherwise) unless, on or before the date of any such assumption, sale
or disposition, Lender or any third party, as the case may be, assuming, purchasing or otherwise acquiring
the Assigned Agreement (a) cures any and all defaults of Seller under the Assigned Agreement which are
capable of being cured, (b) executes and delivers to Buyer a written assumption of all of Seller’s rights and
obligations under the Assigned Agreement in form and substance reasonably satisfactory to Buyer, (c)
otherwise satisfies and complies with all requirements of the Assigned Agreement, and (d) provides such
tax and enforceability assurance as Buyer may reasonably require. Lender further acknowledges that the
assignment of the Assigned Agreement is for security purposes only and that Lender has no rights under
the Assigned Agreement to enforce the provisions of the Assigned Agreement unless and until an event of
default has occurred and is continuing under the Security Documents between Seller and Lender (a
“Financing Default), in which case Lender shall be entitled to all of the rights and benefits and subject to
all of the obligations which Seller then has or may have under the Assigned Agreement to the same extent
and in the same manner as if Lender were an original party to the Assigned Agreement.

3. No Representations and Warranties/Release. Seller and Lender each recognizes and
acknowledges that Buyer makes no representation or warranty, express or implied, that Seller has any right,

title, or interest in the Assigned Agreement or as to the priority of the assignment for security purposes of
the Assigned Agreement. Lender is responsible for satisfying itself as to the existence and extent of Seller’s
right, title, and interest in the Assigned Agreement. Lender hereby releases Buyer from any liability to
Lender related to this Agreement.

4. Seller Indemnity. Seller shall indemnify, defend and hold harmless PGE and its directors,
officers, employees and agents (hereinafter collectively "Indemnitees") from any and all claims, demands,
suits, losses, costs, expenses (including attorneys’ fees), liens, encumbrances, liabilities, governmental fines
and penalties and damages of every kind and description, whether incurred at the trial or appellate level
against any of the Indemnitees resulting from, any act, omission, fault or negligence of Seller and its
employees, agents, representatives or subcontractors in the performance or nonperformance of Seller’s
obligations under the Assigned Agreement, the Security Documents, the Agreement, or any other
agreement between Lender and Seller that relates in any way to the Assigned Agreement.

5. Limitation on Damages. No Party will be liable to any other Party for any indirect,
consequential, special, punitive, exemplary or incidental damages of any kind, however caused, arising out
of or related to this Agreement. This limitation will apply regardless of whether the legal theory of liability
for damages arises under contract, tort (including negligence and strict liability), or any other theory
whatsoever.

6. Amendment to Assigned Agreement. Lender acknowledges and agrees that Buyer may
agree with Seller to modify or amend the Assigned Agreement, and that Buyer is not obligated to notify
Lender of any such amendment or modification to the Assigned Agreement. Lender hereby releases Buyer
from all liability arising out of or in connection with the making of any amendment or modification to the
Assigned Agreement.

7. No Modifications or Agreement to Future Assignments. Nothing in this Agreement shall
(1) be construed to modify, waive or affect any of the terms, covenants, conditions, provisions or agreements

of the Assigned Contracts, or to waive any breach thereof, or any of PGE’s rights thereunder, or to enlarge

——EXHIBIT D - COLLATERAL ASSIGMENT AND CONSENT AGREEMENT FORMREQHRED
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or _increase PGE’s obligations thereunder; or (ii) be construed as a consent by PGE to any further
assignment, it being clearly understood that any such further assignment shall require the consent of PGE
to the extent required pursuant to the Assigned Contracts.

8. Notices. All notices given under this Agreement and the PPA shall be in accordance with
Section of the PPA. and this Agreement (as permitted under Section ) serves as notice by
Seller to Buyer to update with notices address information in the Assigned Agreement as follows:

If to Seller:

With a copy to:

If to PGE: Portland General Electric Company
Attention: Contracts Manager
QF Contracts, 3SWTC0306
121 S.W. Salmon Street
Portland, Oregon 97204

If to Lender:

With a copy to:

9. Successors and Assigns. This Agreement shall be (i) binding upon and shall inure to the
benefit of the successors and assigns of Buyer, (i1) binding upon and inure to the benefit of the Lender and
its successors and permitted transferees and assigns under the Security Documents, and (iii) binding upon
and inure to the benefit of Seller and its permitted successors and assigns.

10. Termination. This Agreement shall terminate upon the satisfaction in full of the Secured
Obligations, and the parties hereto agree to execute, deliver and, if necessary, record appropriate
instruments of release and discharge of the terms hereof; provided, however, that the execution and delivery
of such instruments shall not be a condition to the termination of this Agreement which shall immediately
be effective upon notice from Lender to PGE.

11. Governing Law and Venue. This Agreement will be governed by and construed in
accordance with the laws of the State of Oregon, without giving effect to principles of conflicts of law

which would result in the application of the laws of another jurisdiction. The exclusive jurisdiction for any

complaint, claim or action related to this Agreement shall be the Public Utility Commission of Oregon or
the federal or state courts located in Multnomah County, Oregon.

—EXHIBIT D - COLLATERAL ASSIGMENT AND CONSENT AGREEMENT FORMREQURED
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12. Severability. If any provision of this Agreement or the application thereof is determined
by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof,
or the application of such provision to the parties hereto or circumstances other than those as to which it
has been held invalid or unenforceable, shall remain in full force and effect and shall in no way be affected,
impaired or invalidated thereby, so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any party.

13. Counterparts; Rules of Construction; Definitions. This Agreement may be executed in one
or more counterparts, each of which will be deemed to be an original and all of which, when taken together,
will be deemed to constitute one and the same agreement. All references made (a) in the neuter, masculine,
or feminine gender shall be deemed to have been made in all such genders, and (b) in the singular or plural
number shall be deemed to have been made, respectively, in the plural or singular number as well. Any
capitalized term used but not defined herein shall have the meaning ascribed to such term in the Assigned

Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and
delivered by their duly authorized officers as of the date first above written.

PGE:

PORTLAND GENERAL ELECTRIC COMPANY

By:
Name:
Title
LENDER:
By:
Name:
Title
BORROWER:
By:
Name:
Title
T L.
EERC Qualifyine Facility Self Certificati
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EXHIBIT E
START-UP TESTING
[Seller to identify all appropriate tests applicable to the Facility in accordance with final design before

Start-Up Testing and/or supplement to the list below.- This Exhibit is applicable to New QFs and to
Existing QFSs that elect to perform Start-Up Testingenty.]

Required factory testing includes such checks and tests necessary to determine that the 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 Facility, which may include but are not limited to (as
applicable):

1. Pressure tests of all steam system equipment;

Calibration of all pressure, level, flow, temperature and monitoring instruments;
Operating tests of all valves, operators, motor starters and motor;

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

Insulation resistance and point-to-point continuity tests;

Bench tests of all protective devices;

Tests required by manufacturer of equipment; and

Complete pre-parallel checks with PGE.

PN R WD

Required start-up tests are those checks and tests necessary to determine that all features and
equipment, systems, and subsystems have been properly designed, manufactured, installed and adjusted,
function properly, and are capable of operating simultaneously in such condition that the Facility is capable
of continuous delivery into PGE’s electrical system, which may include but are not limited to (as
applicable):

1. Turbine/generator mechanical runs including shaft, 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;

13. Saturation tests;

14. Governor system steady state stability test;

15. Phase angle and magnitude of all PT and CT secondary voltages and currents to

protective relays, indicating instruments and metering;
16. Auto stop/start sequence;
17. Level control system tests; and
+8&———Completion of all state and federal environmental testing requirements.

EXHIBIT E — START-UP TESTING

PAGE 1



Standard Off-System Variable Power Purchase Agreement
Form Effective

EXHIBIT E — START-UP TESTING
PAGE 2



Standard Off-System Variable Power Purchase Agreement
Form Effective

EXHIBIT F

SCHEDULE 201

[Attach Schedule 201]

EXHIBIT F — SCHEDULE 201
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EXHIBIT G

ILLUSTRATIVE EXAMPLES OF PAYMENT AND LOST ENERGY VALUE CALCULATIONS

EXHIBIT G — ILLUSTRATIVE EXAMPLES OF PAYMENT AND LOST ENERGY VALUE CALCULATIONS
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EXHIBIT H

[Attach negotiated prices for Option B — Solar Standard Terms and Negotiated Price Agreement]

EXHIBIT HG — NEGOTIATED PRICES FOR OPTION B,
SOLAR STANDARD TERMS AND NEGOTIATED PRICE AGREEMENT (IF APPLICABLE)
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STANDARD ON-SYSTEM NON-VARIABLE
POWER PURCHASE AGREEMENT

This STANDARD ON-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
(“Agreement”) is between [COUNTERPARTY NAME], a [STATE OF ORGANIZATION] [ENTITY
TYPE] (“Seller”) and Portland General Electric Company, an Oregon corporation (“PGE”) (hereinafter
each a “Party” and collectively, “Parties”).

RECITALS

A. [New QF] Seller m—a—NeWLQlLaﬁd—mtends to construct own, operate and maintain a

] )

A——rllxisting-QFl]—Seller-New QFis—anExisting-QF -and-owns—and-intends—to-operate—and

SR [identify resource type] facility for the generation of electric power located in
County, , as further described in Exhibit A and Exhibit B.-“Faeility™)-

A, [Existing QF] Seller owns and intends to operate and maintain an Existing QF
[identify resource type] facility for the generation of electric power located in County,

, as further described in Exhibit A and Exhibit B.

B. Seller intends to operate the Facility as a “Qualifying Facility,” as that term is defined in
the FER CEederal Energy Regulatory-Commission regulations codified at 18 CFR Part 292.
C. Seller wishes to sell and PGE is willing to purchase the Net Output from the Facility,

subject to and in accordance with the terms and conditions of this Agreement, and Seller wishes to provide
energy and capacity pursuant to this Agreement.-

AGREEMENT

NOW, THEREFORE, the Parties agree as follows:
ARTICLE 1: DEFINITIONS AND CONTRACT INTERPRETATION
1.1 Defined Terms.
For all purposes of this Agreement, the following terms shall have the following meanings:
“Adjusted Delivered Net Output” means, for any given period, Net Output delivered as Firm
Energy to the Delivery Point during the period plus Net Output that would have been delivered as Firm
Energy to the Delivery Point during any period in which Seller was excused from its delivery obligations

due to a Force Majeure Event, based on the Estimated Monthly Average Net Output set forth in Exhibit C
(pro-rated for partial months as applicable).

-“Affiliate” means, with respect to Seller, any Person that, directly or indirectly, through one or
more intermediaries, controls, or is controlled by, or is under common control with, Seller.-e+that-shares

STANDARD ON-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
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Seﬂer— For this purpose, control” means the drrect or indirect ownershlp of ﬁfty percent (50%) or more of
the outstanding capital stock or other equity interests having ordinary voting power.

“Agreement” means this Standard On-System Non-Variable Power Purchase Agreement and all
incorporated exhibits and attachments to this Agreement, as the same may be amended by the Parties from
time to time.

“Alternative Minimum Net Qutput” has the meaning set forth in Exhibit C.

“Ancillary Services” means any of the services identified by a Transmission Provider in its

transnnssron tarrff as “ancillary scrvices.” “nehidineenerey-imbalanceservicescenerationimbalance

-“Applicable Law” means all legally binding constitutions, treaties, statutes, laws, ordinances,
rules, regulations, orders, interpretations, permits, judgments, decrees, injunctions, writs and orders of any
Governmental Authority, including but not limited to PURPA.

“As-built Supplement” means a supplement to Exhibit A and Exhibit B provided by Seller in
accordance with Section 2.2 following completion of construction of the Facility, or modifications to the
Facility, which describes the Facility as actually built.

“Balancing Authority” means an entity responsible for maintaining the load-interchange-
generation balance within the balancing authority area applicable toin-whieh the Facility-istoecated.

“Bankrupt” means with respect to any Person, such Person (i) files a petition or otherwise
commences, authorizes or acquiesces in the commencement of a proceeding or cause of action under any
bankruptcy, insolvency, reorganization or similar law, or has any such petition filed or commenced against
it and such petition filed or commenced against it is not dismissed within ninety (90) calendar days of such
filing or commencement, (11) makes an assrgnment or any general arrangement for the benefit of creditors,
or (iiifH : ; ; iv) has a liquidator,
administrator, receiver, trustee, conservator or similar official appomted W1th respect to it or any substantial

portion of its property or assets;-er(v)-is-generally-unable-to-pay-its-debts-as-they become-due.

“Billing Period” means one calendar month.

“Business Day” means any day other than Saturday, Sunday or the following holidays: New Year’s
Day, January 1; Memorial Day, last Monday in May; Independence Day, July 4; Labor Day, first Monday
in September; Thanksgiving Day and the day after Thanksgiving, fourth Thursday and Friday in November;
Christmas Day, December 25.

STANDARD ON-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
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“Cash Escrow” means an agreement among Seller, PGE, and a Seller-selected third-party escrow
agent reasonably acceptable to PGE that provides for Seller’s placement of cash in the custody of the escrow
agent for delivery to PGE after the fulfillment of any of the conditions specified in Section 98.2. Amounts
in the Cash Escrow shall earn interest at the rate applicable to money market deposits at escrow agent.

“Claims” means all third party claims or actions, on trial and appeal, that relate to the subject matter
of an indemnity, and the resulting losses, damages, expenses, fines, penalties, attorneys’ fees and court
costs, whether incurred by settlement or otherwise, and whether such claims or actions are threatened or
filed prior to or after the termination of this Agreement. Claims include any such claims or actions for or
on account of personal injury, bodily or otherwise, death, and damage to, or destruction or economic loss
of property.

“Commercial Operation” has the meaning given to it in Section 2.45.
“Commercial Operation Date” has the meaning given to it in Section 2.56.
“Commission” means the Public Utility Commission of Oregon.

“Contract Price” means, during the fifteen (15) years commencing on the earlier of the Scheduled
Commercial Operation Date or the Commercial Operation Date, the applicable fixed price for On-Peak
Hours and Off-Peak Hours under the Non-Renewable Fixed Price Option for [specify
applicable Non-Renewable Fixed Price Option based on resource type, in accordance with Schedule].}
as published in the Schedule and attached as Exhibit F, and thereafter, for the remainder of the Term, the
Daily Market Index Price in effect during the interval when the energy is generated.

“Contract Year” means each twelve (12) month period commencing at 00:00 hours Pacific
Prevailing Time (“PPT”) on January 1 and ending at 24:00 hours PPT on December 31; provided, however,
that the first Contract Year shall commence on the Commercial Operation Date and end on December 31*
of the calendar year in which the Commercial Operation Date occurs, and the last Contract Year shall end
on the last day of the Term.

“Credit Support” has the meaning given to it in Section 8.1.
“Creditworthiness Requirements” has the meaning given to it in Section 7.1.6.

“Daily Market Index Price” means the Day Ahead Intercontinental Exchange (“ICE”) index price for the
bilateral OTC market for energy at the Mid-C Physical for Average On-Peak Power and Average Off-Peak

STANDARD ON-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
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Power found on the following website:  https://www.theice.com/products/OTC/Physical-
Energy/Electricity. In the event ICE no longer publishes this index, PGE and the Seller agree to select an
alternative successor index representative of the Point of Interconnection.

“Delay Damages” has the meaning given to it in Section 2.67.

“Delivery Period” has the meaning given to it in Section 3.1.

“Effective Date” has the meaning given to it in Section 2.1.

“Estimated Annual Average Net Output” means the relevant amount specified in Exhibit C, as
reasonably updated by Seller when Seller issues an As-built Supplement.

“Estimated Annual Maximum Net Output” means the relevant amount specified in Exhibit C, as
reasonably updated by Seller when Seller issues an As-built Supplement.

“Estimated Monthly Average Net Output” means the relevant amounts specified in the-table-in
Exhibit C, as reasonably updated by Seller when Seller issues an As-built Supplement.

“Estimated Monthly Maximum Net Output” means the relevant amount specified in Exhibit C, as
reasonably updated by Seller when Seller issues an As-built Supplement.

“Existing QF” means a QF that (1) is or has been operational before the Effective Date of this
Agreement, or (2) has ever sold energy or capacity to PGE or a third party.

“Expiration DateFaeility” has the meaning given to it in Section 2.1.

“Facility” is the entire facility as specified in Exhibit A and Exhibit BReeitals.

“Facility Nameplate Capacity Rating” means the sum of the Nameplate Capacity Ratings for all
Generation UnitsGeneraters comprising the Facility.

“FERC” means the Federal Energy Regulatory Commission or any successor government agency.

“Force Majeure” or “Force Majeure Event“GenerationForeeast” has the meaning given to it
in Section 12.1.3-4-

“Generator” means the electrical component within the Facility measured in kW that converts
mechanical energy radiatien-into electrical energy.

STANDARD ON-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
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“Generation Unit” means a complete electrical generation system within the Facility that is able
to generate and deliver energy to the Point of Interconnection independent of other Generation Units
within the same Facility.

-“Governmental Authority” means federal, national, state, municipal, local, tribal, territorial, or
other governmental department, commission, board, bureau, agency, regulatory authority, instrumentality,
judicial, legislative or administrative body, domestic or foreign, including, without limitation, FERC and
the Commission.

“Interconnection Agreement” means an agreement between PGE and Seller governing the

1nterconnect10n of the F acﬂlty with PGE’s electric system;—having—a—term—endingno—earlier—than—the

“kW” and “kWh” mean kilowatt and kilowatt hour, respectively.

“Lender” means any Person providing capital, money or extending credit to Seller (i) for the
construction, term or permanent financing or refinancing of the Facility: (i) for working capital or other
ordinary business requirements of the Facility; (iii) for any development financing, bridege financing or
credit support with respect to Seller or the Facility; or (iv) primarily for income tax credits and other income
tax benefits.

“Letter of Credit” means an irrevocable standby letter of credit from an institution selected by the
Seller that has a long-term senior unsecured debt rating of “A” or greater from S&P or “A2” or greater from
Moody’s, in a form reasonably acceptable to PGE, naming PGE as the party entitled to demand payment
and present draw requests thereunder.

“Licensed Professional Engineer” means a person who is licensed to practice engineering in the
state where the Facility is located, who has no economic relationship, association, or nexus with the Seller,
except for being retained by Seller to perform the duties required in 2.4.2, and who is not a representative
of a consulting engineer, contractor, designer or other individual involved in the development of the
Facility, or of a manufacturer or supplier of any equipment installed in the Facility. Such Licensed
Professional Engineer shall be licensed in an appropriate engineering discipline for the required certification
being made and be acceptable to PGE in its reasonable judgment.

“Lost Energy” means (in kWh):)-either

A. In connection with a Facility after the Commercial Operation Date, if Seller fails to
meet the Minimum Delivery Guarantee, then with respect to a Contract Yeargiver

peried, an amount equal to the Minimum Net Output delivered-te-the DeliveryPoint
less the Adjusted Delivered Net Output-fer-the-period; or

B. In connection with a Facility that does not establish the Commercial Operation Date
on or before the Commereial-OperationDateif the-Sellerfailsto-meetthe-Scheduled
Commercial Operation Date, the sum-ef-the-Estimated Monthly Average Net Output
(by On-Peak Hours and Off-Peak Hours — see Exhibit C) for each month during the
period from the Scheduled Commercial Operation Date until the earlier of the actual
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Commercial Operation Date_or contract termination pursuant to Section 9. The
Estimated Monthly Average Net Output shallmay be pro-rated for any partial months;
or

C. In connection with a Facility whose Agreement has been terminated by PGE pursuant
to Section 9 of this Agreement because of Seller’sfor default, the lesser of the sum of
the Estimated Monthly Average Net Output_(by On-Peak and Off-Peak Hours — see
Exhibit C) for each month during the 24 months following termination, or the sum of
the Estimated Monthly Average Net Output (by On-Peak and Off-Peak Hours — see
Exhibit C) for each month from the date of termination through the end of the Tterm.
The Estimated Monthly Average Net Output shallmay be pro-rated for any partial
months.

“Lost Energy Value” means:

A. In connection; with Lost Energy described in subpart (A) of the definition of Lost Energy. the
Lost Energy is allocated evenlyrespeet to each calendar month in the Contract Year and then
allocated to On-Peak Hours and Off-Peak Hours (by month) based on the ratio of generation
in On-Peak Hours and Off-Peak Hours in Exhibit C (under the Estimated Monthly Average
Net Output) during the applicable calendar month or partial calendar month. The Lost Energy
Value is the sum of the of the monthly calculations of Lost Energy Value (see below) for the
Contract Year plus any commercially reasonable third-party costs incurred by PGE to purchase
a replacement for any Net Output that Seller is required to deliver under this Agreement during
thegiven period, including associated incremental Ancillary Services or transmission charges.

The monthly calculation of Lost Energy Value equals the sum of the following:

e The On-Peak Hoursan—ameunt—ealetlated—as—feHows: Lost Energy for eachthe
applicable calendar month (or partial calendar month) in the Contract Yearperiod
multiplied by {the (applicablegreater-ofzero-(0)-or-the Replacement Price for On-Peak
Hoursthe—peried less the time-weighted-average—of-the-Contract Price for On-Peak

Hours for the same period); and

e The Off-Peak Hours Lost Energy for each applicable calendar month (or partial

calendar month) in the Contract Year multiplied by the (applicable Replacement Price
for Off-Peak Hours less the Contract Price for Off-Peak Hours for the same period).

If the above calculation of the Lost Energy Value for the Contract Year results in a negative
value, the Lost Energy Value for the Contract Year shall be deemed zero. See the example
calculation in Exhibit G.

In connection with Lost Energy described in subpart (B) of the definition of Lost Energy, the Lost
Energy Value is calculated individually for each calendar month (or partial calendar month) during which
Seller has failed to establish the Commercial Operation Date on or before the Scheduled Commercial
Operation Date. The Lost Energy Value for each such calendar month (or partial calendar month) is the
monthly calculation of Lost Energy Value (see below)ferthe-period); plus any commercially reasonable
third-party costs incurred by PGE to purchase a replacement for any Net Output that Seller is required to
deliver under this Agreement during the period, including associated incremental Ancillary Services or
transmission charges.
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The monthly calculation of Lost Energy Value equals the sum of the following:

The On-Peak Hours Lost Energy for the applicable calendar month (or partial calendar

month) multiplied by the (applicable Replacement Price for On-Peak Hours less the
Contract Price for On-Peak Hours for the same period), however any positive
difference obtained by subtracting the Contract Price from the Replacement Price (for
On-Peak Hours) shall not exceed the Contract Price for On-Peak Hours for the same

period; and

The Off-Peak Hours Lost Energy for the applicable calendar month (or partial calendar

month) multiplied by the (applicable Replacement Price for Off-Peak Hours less the
Contract Price for Off-Peak Hours for the same period), however any positive
difference obtained by subtracting the Contract Price from the Replacement Price (for
Off-Peak Hours) shall not exceed the Contract Price for Off-Peak Hours for the same

period.

If the above calculation of the Lost Energy Value for the applicable calendar month (or partial

calendar month) results in a negative value, the Lost Energy Value for the applicable calendar

month or partial calendar month shall be deemed zero. See the example calculation in Exhibit

G.

. _In connection with Lost Energy described in subpart (C) of the definition of Lost Energy, with

respect to the applicable period (which may be up to 24-months) during which Lost Energy

exists, the sum of the following amount calculated for each month or partial month of the

applicable period during which Lost Energy exists:

The monthly calculation of Lost Energy Value equals the sum of the following:

The On-Peak Lost Energy for the applicable calendar month or partial calendar month

multiplied by (the Replacement Price for On-Peak Hours for the period less the
Contract Price for On-Peak Hours for the period); and

The Off-Peak Lost Energy for the applicable calendar month or partial calendar month

multiplied by (the Replacement Price for Off-Peak Hours for the period less the
Contract Price for Off-Peak Hours for the period); and

Any commercially reasonable third-party costs incurred by PGE to purchase a

replacement for any Estimated Monthly Average Net Output that Seller is required to
deliver under this Agreement during the period, including associated incremental
Ancillary Services or transmission charges.

If the above calculation of the Lost Energy Value for the applicable period results in a negative

value, the Lost Energy Value for the applicable period shall be deemed zero. See the example

calculation in Exhibit G.
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“Minimum Delivery Guarantee’ has the meaning Net Output>means;fora-given to it in Section

“Minimum Net Output” means, for a Contract Yearperied, seventy-five percent (75%) of the

Estimated Annual Averageexpeeted Net Output from the Facility for the period;-based-en-the-expeetedNet
Output-of-the Faectlityfor-thatperiod as set forth in Exhibit C (pro-rated ferpartiabmenths-as required for

partial Contract Years and partial months, as applicable), unless Seller selects an Alternative Minimum Net
Output consistent with the terms of Exhibit C of this Agreement (pro-rated for any period less than 12
calendar months), in which case the Minimum Net Output equals the selected Alternative Minimum Net

Output.apphieable):

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

“NERC” means the North American Electric Reliability Corporation.

“Net Available Capacity” means the full (maximum) net energy the Facility is capable of
delivering to the electric grld as measured in AC at the Ppomt of hnterconnectlon contlnuously for at—least
31xty (60) minutes.:—wh g g =

“Net Output” means all energy, expressed in kWhs, produced by the Facility, less station service
and other onsite use, as measured at the Facility meter at the Point of Interconnection.

“New QF” means any QF that is not an Existing QF.

“Off-Peak Hours” means all hours other than has-the-meaningprovidedinthe-Schedule-
£0On-Peak Hours™has-the-meaningprovided-inthe Schedule.

“On-Peak Hours” means 6:00 a.m. to 10:00 p.m. PPT Monday through Saturday, excluding NERC
holidays.

“Person” means any individual, corporation,—& limited liability company, firm, partnership, joint
venture, association, trust, unincorporated organization or government authority, or any similar entity or
organization.

“Planned Maintenance” means outages scheduled 90 calendar days in advance, with PGE*s-prior

written notice to PGEeensent;whichshallnotbe-unreasonably-withheld.

“Point of Interconnection” means the point of interconnection between the Facility and PGE’s
system, as specified in Exhibit B.
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“Prime Rate” means the publicly announced prime rate or reference rate for commercial loans to
large businesses with the highest credit rating in the United States in effect from time to time quoted by
Citibank, N.A. If a Citibank, N.A. prime rate is not available, the applicable Prime Rate shall be the
announced prime rate or reference rate for commercial loans in effect from time to time quoted by a bank
with $10 billion or more in assets in New York City, N.Y., selected by the Party to whom interest based on
the prime rate is being paid.

“Product” means, each and together, as a single bundled product, Net Output together with all

associated capacityCapaeity Attributes.

“Prudent Electrical Practices” means those practices, methods, standards and acts engaged in or
approved by a significant portion of the electric power industry in the WECC that at the relevant time
period, in the exercise of reasonable judgment in light of the facts known or that should reasonably have
been known at the time a decision was made, would have been expected to accomplish the desired result in
a manner consistent with good business practices, reliability, economy, safety and expedition, and which
practices, methods, standards and acts reflect due regard for operation and maintenance standards
recommended by applicable equipment suppliers and manufacturers, operational limits, and all Applicable
Law. Prudent Electrical Practices are not intended to be limited to the optimum practice, method, standard
or act to the exclusion of all others, but rather to those practices, methods and acts generally acceptable or
approved by a significant portion of the electric power generation industry in the relevant region, during
the relevant period, as described in the immediately preceding sentence.

“PURPA” means the Public Utility Regulatory Policies Act of 1978.
“Qualifying Facility” has the meaning set forth in the Recitals.

“Reliability Entity” means a Balancing Authority, Transmission Provider, regional transmission
organization, independent system operator, reliability coordinator or any other entity that has responsibility
over the reliability of the bulk power system and, by virtue of such responsibility, the legal authority to
affect the operations of the Facility or delivery of the Product, including NERC and WECC or any successor
thereto.

“Replacement Price” means the positive or negative value equal to the market price (by On-Peak

Hours and Off-Peak Hours) at the Mrd Columbra tradmg hubmeh—PGE—aemqg—m—a—eemmerc—raﬂy
= =y for any Net Output that

Seller falls to dehver as requrred under thls Agreement

WhenH-PGE-eleets—not-to-makesuch-apurchase; the Replacement Price is used to calculate the

Lost Energy Value associated with (1) the Facility’s failure to meet the Minimum Delivery Guarantee or
(11) Seller’s failure to establish the Commercial Operation Date on or before the Scheduled Commercial
Operation Date, the Replacement Prices shall be calculated as follows for each applicable calendar month
(or partial calendar month):

e For Lost Energy During On-Peak Hours: the hourly average of the on-peak Daily

Market Index Prices for a-givenperiod-shall-be-the applicable calendar month (greater
of zero{0)-or partial calendar month).
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e For Lost Energy During Off-Peak Hours: the hourlytime-weighted average of the off-
peak Daily Market Index Prices for the applicable calendar month (or partial calendar

month).

When the Replacement Marketdndex-Price is used to calculate the Lost Energy Value associated
with termination of this Agreement under Section 9, the Replacement Price shall be the respective On-Peak
Hours and Off-Peak Hours ICE Mid-Columbia fixed price futures or a replacement published market survey

regarding future pricesferOnPeak Heours-and-Off PeakHeurs during the applicable period.

“Required Facility Documents” means all licenses, permits, authorizations, and agreements
necessary for construction, operation, interconnection, and maintenance of the Facility as specified by the
Seller, as well as-ineluding the Interconnection Agreement;-and-those-setforth-inExhibitD.

“Schedule” means PGE’s Schedule 201 filed with the Commission and in effect on the date that
Seller delivers to PGE an executed copy of this Agreement.-the-terms-ef-which-are-hereby-ineorporated-by
referenee: For ease of reference and informational purposes only, a copy of the Schedule is attached hereto
as Exhibit F; however, if there is any difference between Exhibit F and the Schedule, the terms of the
Schedule shall apply and prevail.

“Scheduled Commercial Operation Date” has the meaning given to it in Section 2.67.

“Senior Lien” means a prior lien thatwhiek has precedence as to the property under the lien over
another lien or encumbrance.

“Specified Facility Nameplate Capacity Rating” means the Facility Nameplate Capacity Rating
set forth in Exhibit A, as it may be amended from time to time in accordance with this Agreement.

“Start-Up Testing” means the performanceeempletion of applicable required-factory-and-start-up
tests conducted prior to achieving Commercial Operation of the Facility as set forth in Exhibit E (as it may

be updated by Seller) during the Test Period.

“Step-in Rights” means the right of one party to assume an intervening position to satisfy all terms
of an agreement in the event the other party fails to perform its obligations under the agreement.

“Term” has the meaning given to it in Section 2.1.

“Test Energy” means electric energy generated by the Facility during the Test Period;—and-al
REC LC i Riol S b aleets ‘

“Test Period” means a period-ef-ne-mere-than-sixty(60)-calendar-days; during which Start-Up

Testing is to be conducted.

“WECC” means the Western Electricity Coordinating Council or any successor thereto.

1.2 Interpretation.

STANDARD ON-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
PAGE 12



Standard On-System Non-Variable Power Purchase Agreement
Form Effective

In this Agreement, references to Recitals, Sections, and Exhibits are references to the recitals,
sections and exhibits of this Agreement. The article and section headings in this Agreement are inserted
only as an aid in identifying subject matter and should not be considered an interpretation of the meaning
of the article or section. As used in this Agreement, the terms “includes” or “including” mean “includes
but is not limited to” and “including but not limited to,” respectively. Words not otherwise defined herein
that have well known and generally accepted technical or trade meanings are used in this Agreement in
accordance with such recognized meanings.

ARTICLE 2: TERM; FACILITY; COMMERCIAL OPERATION

2.1 Term.

The term of this Agreement (“Term”) commences on the date this Agreement is signed by both
Parties (“Effective Date”) and ends on the earlier of [Seller-selected date
or fixed-interval period of time —20—fdate that is no more than 20 years from the

Scheduled Commercial Operation Date] (‘“Expiration Date™) or the date on which this Agreement is
terminated pursuant to the terms of the Agreement.

2.2 Construction of the Facility.

2.2.1  Development, design, construction, and operation of the Facility and delivery of energy therefrom
to PGE’s system, as applicable, is the sole responsibility of Seller and its successors and assigns, as may be
managed by Seller in its sole discretion consistent with the terms of this Agreement. Seller shall, at its sole
cost, design and construct the Facility_and; obtain all reeessary-interconnection rights, and-make-or-eause
to-be-made-all-necessary modificationsto-PGE s-system-to enable the delivery of energy from the Facility
to the Delivery—Point_of Interconnection, all in compliance with this Agreement, the Required Facility
Documents, and Prudent Electrical Practices.

-Prior to Commercial Operation and upon completion of any subsequent construction affecting the
Facility, Seller shall provide to PGE an As-built Supplement specifying the complete Facility as built. The
As-built Supplement maysaust be reviewed and-approved-by PGE, which reviewappreval shall not be
unreasonably withheld, conditioned or delayed. Any review by PGE of the design, construction, operation
or maintenance of the Facility or documents pertaining thereto is solely for PGE’s information, and PGE
shall have no responsibility to Seller or any third party in connection with such review. Seller is solely
responsible for the economic and technical feasibility, operational capability and reliability of the Facility.
For avoidance of doubt, nothing in this Section is intended to authorize modifications to the Facility except
as permitted pursuant to Section 6.3-+.
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242.3 Start-Up Testing.

Seller shall perform Start-Up Testing of the Facility in accordance with Exhibit E_(as may be
updated by Seller after the Effective Date as reasonably determined by Seller to be consistent with the
design of the constructed Facility).; and shall provide written notice to PGE when the Start-Up Testing has
been successfully completed. Seller must provide no less than one (1) businessten{+0)-werking days’
written notice to PGE prior to the commencement of Start-Up Testing,—H-itis—neeessary—for-Seler—to
sehedule and must provide PGE ten (10) business day s written notlce prlor to commencing sales of deliver
Test Energy to PGE. PGE - =

sehed&krg—proeedwes—set—forﬂa—m—Seeﬁen%JL—bﬁt—shall compensate the Seller for dehveredne{—been&ﬂeé

to—eempensaﬂoﬂ—ﬁrom—PG—E—for Test Energy in accordance w1th Sectlon 4. 1 1 —SeHer—sh&l—l—pay—aﬂy—eos%s

neeessary—eapaerty—ees%s—er—reserﬂves Thls Sectlon 2 34 does not apply 1f the Facrhty 1s an Exrstrng QF
unless the Existing QF elects to conduct Start-Up Testing.

2524 Commercial Operation.

“Commercial Operation” will be achieved when the Facility is fully constructed and determined

by PGE in its reasonable judgment to be operational and reliable. Without limiting the foregoing,
Commercial Operation requires all of the following events to have occurred:

2542.4.1 If the Facility is a New QF, Start-Up Testing of the Facility has been completed in
accordance with Exhibit E, and PGE has received Seller’s written certification of completion of Start-Up
Testing.

252242 PGE has received a certificate addressed to PGE from one or more Licensed
Professional Engineers (i) identifying the Facility Nameplate Capacity Rating of the Facility; (ii) stating
that the Facility is able to generate electric power reliably in accordance with the terms and conditions of
this Agreement; (iii) stating that the Facility is interconnected and operationalinterconnection—has—been
completed in accordance with the Interconnection Agreement; and (iv) stating that the Facility has operated
for testing purposes and was continuously mechanically available for operation for a minimum of 120
hours.

STANDARD ON-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
PAGE 14



Standard On-System Non-Variable Power Purchase Agreement
Form Effective

253243 PGE has received documentation reasonably requested by PGE that establishes the
Facility Nameplate Capacity Rating to PGE’s reasonable satisfaction, which may include equipment
specifications.

254244 PGE has received a lettereertifieate addressed to PGE from an attorney in good
standing in the State of Oregon stating that Seller has obtained all Required Facility Documents, and PGE
has received a copy of the fully executed Interconnection Agreement, and any other Required Facility
Documents requested by PGE.

255245 PGE has received the following documents with respect to the Facility: the As-
built Supplement, including but not limited to an electrical single-line diagram, a 12x24_estimated net
energy profile, and a 8760 net energy production estimate.

2.5:62.4.6 PGE has received copies of all insurance certificates required under Section 11.12.
2572.4.7 PGE has received any Credit Support required under Section 8.1.

2.62.5 Establishment of Commercial Operation Date.

When Seller determines that it has met the requirements for Commercial Operation under Section
2.45, Seller shall deliver to PGE written notice thereof, together with all required supporting documentation,
including but not limited to information required in Exhibit A and Exhibit B.: PGE shall, within ten (10)
business days following receipt of such notice and documentation, deliver either a written certification
stating that Commercial Operation has been achieved, or a notice identifying in reasonable detail any
requirements for Commercial Operation that have not been achieved. If PGE sends a notice that one or
more requirements of Commercial Operation have not been achieved, Seller shall take such action as
necessary to satisfy such requirements and issue to PGE another notice of Commercial Operation. This
process shall be repeated until PGE certifies completion of the requirements for Commercial Operation,
provided that PGE shall not unreasonably withhold such certification.- The date of Seller’s notice of
Commercial Operation that is accepted by PGE in a written certification pursuant to this Section shall be
considered the “Commercial Operation Date” for all purposes under this Agreement.

272.6 Scheduled Commercial Operation Date.

By no later than (“Scheduled Commercial Operation Date”), Seller shall
have completed all requirements under Section 2.4 and shall have established the Commercial Operation
Date. After the Effective Date, Seller may request and PGE shall agree to amend this Agreement to revise
the Scheduled Commercial Operation Date if Seller fails to establish the Commercial Operation Date by
the Scheduled Commercial Operation Date and such delay was caused by PGE’s negligence or willful
misconduct. If the Agreement is amended to revise the Scheduled Commercial Operation Date, the
extension shall be as long as the delays caused by PGE’s negligence or willful misconduct. If Seller does

not establish the Commercial Operation Date on or beforeSeHerguarantees—that-Commereial-Operation
shalbocetr—noaterthan—— 20— (ScheduledCommereisl Operation Date —H
Commereial-Operation-deesnet-oeeurby the Scheduled Commercial Operation Date, then Seller will owe

PGE an amount equal to the Lost Energy Value calculated over each calendar month during such delayfer
the period commencing on the Scheduled Commercial Operation Date and ending on (but not including)
the Commercial Operation Date (“Delay Damages”). If Commercial Operation does not occur by the first
anniversary of the Scheduled Commercial Operation Date then PGE will have the right to terminate this
Agreement in accordance with Section 9.32.
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2.82.7 Status of the Facility.

28142.7.1 Seller shall construct and operate the Facility so as to ensure its status as a
Qualifying Facility and in a manner consistent with its FERC Qualifying Facility certification. At any time
during the Term, PGE may require Seller to provide PGE with evidence satisfactory to PGE in its reasonable
judgment that the Facility continues to qualify as a Qualifying Facility. If PGE is not reasonably satisfied

that the F acrlrty isa Quahfyrng Facrhty, Seller shall provrde upon PGE s request—ér—}a—wrrtteﬁ—legal—eprmeﬁ

e e A-the s—th e 37 Fand—(H documentatron
acceptable to PGE in its reasonable ]udgment demonstratlng that the Facrllty 1sa Quahfymg Facility.

282272 Seller shall not make any changes in its ownership, control or management that
would cause the Facility to fail to satisfy the eligibility requirements specified in the Schedule for entering
into the form of Standard PPA and pricing reflected in this Agreement. Seller shall provide upon request
by PGE. not more frequently than every 36 months, any documentation and information as may be
reasonably requiredrequested—by—PGE to establish Seller’s continued compliance with the applicable
eligibility requirementssuch-definition. PGE shall take reasonable steps to maintain the confidentiality of
any such documentation and information that Seller identifies as confidential, provided that PGE may
provide all such information to the Commission upon the Commission’s request.

ARTICLE 3: DELIVERY AND SALE OF ENERGY; SCHEDULING

3.1 Delivery and Sale of Energy.

Except as otherwise provided in this Agreement, commencing on the Commercial Operation Date
and continuing until the end of the Term (the “Delivery Period”), Seller shall deliver and sell and PGE
shall recelve and purchase all of the Net Output dellvered at the Deh—very—Pornt of lnterconnectlon—

related to the Product shall transfer from Seller to PGE at the Del—rvery—Pomt of Interconnection. -

3.2 Estimated Net Output.

Seller’s good faith, commercially reasonable estimate of the Facility’s average-monthly and annual
average and maximum Net Output during the Delivery Period, and Seller’s basis for determining such
amounts, consistent with Prudent Electrical Practices, are set forth in Exhibit C, which amounts may be
updated by Seller when Seller issues an As-built Supplement prior to Commercial Operation or after Seller
makes modifications to the Facility as provided in Section 6.3.- Seller acknowledges that PGE will use
these estimates in its resource planning and for purposes of determining the Minimum Delivery Guarantee.

3.3 Minimum Delivery Guarantee.

-Seller hereby-guarantees that_it will deliver to PGE from the Facility, for -during-each Contract
Year, the-AdjustedDelivered-Net Output equal to or greater thanshall-be-ne-less—that the Minimum Net
Output, pro-rated for any partial years. This guarantee is referred to in this Agreement as (the “Minimum
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Dellvery Guarantee.”

353.4 Loss of Interconnection and Curtailment.

PGE shall not be liable to Seller and shall have no obligation to purchase the Product from Seller,
and Seller shall have no obligation to generate, sell or deliver the Product to PGE, to the extent that, due to
the action of a Reliability Entity, aan-eventef Force Majeure Event; or PGE’s construction and maintenance
activities_conducted consistent with Prudent Electrical Practices, (i) the interconnection of the Facility to
the electric system is disconnected, suspended or interrupted, or (ii) generation or transmission curtailment
is required. If Seller delivers Product to PGE during a transmission curtailment event, PGE shall purchase
such Product. Notwithstanding the foregoing, Seller may be liable under this Agreement or otherwise if
the disconnection, suspension, interruption, or curtailment results from action or inaction within Seller’s
control.

ARTICLE 4: PRICE, BILLING AND PAYMENT

4.1 Prices and Payment for Delivered Product.

4.1.1  During the Delivery Period, PGE shall pay Seller an amount for Product delivered during
a B1111ng Period calculated as follows: the Contract Prlce multzplted bv Net Output Gbut—net—meluémg_energy
3 int-during

the Bllhng Perlod An 111ustrat1vc cxamnlc is pr0V1dcd in Exhlblt G —multtphed—by—th&@eﬂtmet—llﬂe%

4.1.2  Prior to the Commercial Operation Date, for a period of up to ninety (90) consecutive days after
Seller first delivers Test Energy to PGE, PGE shall pay the Seller for Test Energy delivered to PGE, in the
amount of the quantity of Test Energy multiplied by the applicable Contract Price for Off-Peak Hours. After
the expiration of the 90-day period, PGE will not pay Seller for Test Energy.

4142413 Payment under this Section will be due on or before the thirtieth (30th) calendar
day following the end of each Billing Period. PGE shall send Seller a computation supporting its payment
calculation, including any offsets for amounts owing to PGE by Seller.

4.2 Invoicing and Payment for Lost Energy Value Related to Delay Damages.
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By the thirtieth (30th) calendar day following the end of any calendar month in which Delay
Damages accrue, PGE will in the ordinary courseshall deliver to Seller an invoice showing PGE’s
computation (and supporting data) of the Lost Energy Value, ifef any. No later than twenty (20) calendar
days after receiving such invoice, Seller shall pay to PGE the amount set forth as due in such invoice.
Alternatively, PGE may by written notice to Seller elect to reduce the amount payable by PGEte-PGE-in
respeet—thereef for future deliveries of energy hereunder until the amount of such Delay Damages is
recovered. Seller shall not owe PGE for any Lost Energy Value pursuant to this Section that is not invoiced
within one year of the end of thethe-preeeding calendar month_in which such Lost Energy Value accrued.
An illustrative example showing the method for calculating Delay Damages is set forth in Exhibit G.

4.3 Invoicing and Payment for Lost Energy Value Related to Minimum Delivery Guarantee.

If Seller fails to satisfy the Minimum Delivery Guarantee during any Contract Year, on or before
the forty-fifth (45th) calendar day following the end of the Contract Year, PGE will in the ordinary course
deliver to Seller an invoice showing PGE’s computation (including supporting data) of the Lost Energy
Value, if any. No later than twenty (20) calendar—Ne-later-thanten(1+0} days after receiving such invoice,
Seller shall pay to PGE the amount set forth as due in such invoice. Thereafter, if applicable. Adternatively;

PGE—may—bywr&tem&eﬁeet&SeHeeeleet—tereduee the amount payable by PGE for future energy-deliveries

PGE—fer—futur&dehverres of energy hereunder shall be reduced untrl the Lost Energy Value is recovered
PGE and Seller shall work together in good faith to establish the period of such reduction (not to exceed
one year) so as to minimize the risk of Seller’s default on its commercial or financing agreements necessary
for its continued operation of the Facility. Seller shall not owe PGE for any Lost Energy Value pursuant to

this Section that is not invoiced within one year of the end of the Contract Year in which such Lost Energy
Value accrued. An illustrative example showing the method for calculating the Lost Energy Value under
this Section is set forth in Exhibit G.

4.4 Form of Payment and Interest on Late Payments.

The Party owing payment under this Agreement will make payments by electronic funds transfer,
or by other mutually agreeable method(s), to the account designated by the receiving Party. Any amounts
owing after the due date and not disputed in good faith shall bear annual interest at the Prime Rate plus two
percent (2%) from the date due until paid; provided, however, that the interest rate shall at no time exceed
the maximum rate allowed by Applicable Law, and if a court awards damages to a Party under this
Agreement, this Section does not limit the interest that may be awarded under Applicable Law.-

4.5 Right to Offset.

PGE may offset any payment due to Seller by amounts owing from Seller to PGE pursuant to this
Agreement and any other agreement between the Parties related to the Facility.
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ARTICLE 5: METERING

5.1 Metering Equipment and Location.

5.1.1 PGE shall design, furnish. install. own, inspect, test. maintain and replace all metering equipment
at Seller’s cost and as required pursuant to the Interconnection Agreement.

Metering shall be performed at the locatron and in a manner cons1stent with this Agreement and. and—
as specified in the Exhib : He
Agreement. All Net Output purchased hereunder shall be ad]usted to account for electrlcal losses, if and
any, between the point of metering and the Point of Interconnection, so that the purchased amount reflects
the net amount of power ﬂowrng 1nto PGE’s svstern at the Pomt of Interconnectlonether—eﬁergy—purehased

: W : : . PGE shall perlodlcally
inspect, test repair ander replace the rneterrng equipment as provided in the Interconnection Agreement. at

Seler’s—eostand-providesuchresultsto-Selerupon-Seler’srequest: If any of the inspections or tests

disclosesreveal an error exceeding two (2%) percent of the actual energy delivery,(2-0%); either fast or
slow, approperiate correction, based upon the inaccuracy found, shall be made of with-respeet-to-previous
readings for the actual period during which the Eaeilitp—metering equipment rendered inaccurate
measurements if that{sueh period can be ascertained.not-to-exeeed-six{6)-menths). If the actual period of
inaeceuraey-cannot be ascertained, the proper correction shall be made to the measurements taken during the
time sinee-the metering equipment was in service since last tested, but not exceedingprovided-that-suech
period-shall neot-exeeed three (3) months, in the amount the metering equipment shall have been shown to
be in error by such test.— Any correction in billings or payments resulting from a correction in the meter
records shall be made in the next menthby-billing or payment rendered.- Such correction, when made, shall
constitute full adjustment of any claim between Seller and PGE arising out of suchthe-metering inaccuracy
of metering equipment.-

5.3 Metering Costs.

To the extent not otherwise provided in the Interconnection Agreement, all of PGE's costs relating
to all metering equipment installed to accommodate Seller's Facility shall be borne by Seller.

ARTICLE 6: OPERATION AND MAINTENANCE; OUTAGES; FACILITY UPGRADES

6.1 Seller’s Duty to Operate and Maintain the Facility.

6.1.1  Seller shall operate and maintain the Facility, including the Facility’s metering equipment
and interconnection facilities, in a safe manner in accordance with the Required Facility Documents and
Prudent Electrical Practices. Seller is solely responsible for the operation and maintenance of the Facility.
PGE shall not, by reason of its decision to inspect or not to inspect the Facility, or by any action or inaction
taken with respect to any such inspection, assume or be held responsible for any liability or occurrence
arising from the operation and maintenance by Seller of the Facility, except to the extent that PGE’s
negligence or willful misconduct during PGE’s inspection of the Facility damages the Facility.-
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6.1.2  Seller shall at all times maintain in effect all local, state and federal licenses, permits and
other approvals as then may be required by law for the construction, operation and maintenance of the
Facility, and shall provide upen+request-copies of the same to PGE upon request.

6.2 Outages.

6.2.1  On or before September 1 of the calendar year prior to the Commercial Operation Date,
and thereafter on or before each September 1 during the Delivery Period, Seller shall provide PGE with aan
annual schedule of all planned outages for maintenance, construction, inspection, testing or other planned
activities at the Facility for the upcoming calendar year that are expected to result in an outage of more than

twenty-five percent (25%) of the Specified seneratingeapaeity-efthe-Facility Nameplate Capacity Rating

for twenty-four (24twe~+2) or more consecutive hours. _Such notice shall be provided in accordance with
the notice requlrements of Sect1on 13. 13 H%—Seﬂe%%ﬂ—us&eemmere&aﬂﬂeasm%bl%eﬁfeﬁs—te—pl&ﬂ

return-to-serviee—Seller shall use commercially reasonable efforts to avoid or mitigate outages during the
Delivery Period, and Seller shall use commercially reasonable bes{—efforts to avoid or mltlgate outages
durlng PGE S system emergenc1es = € e SaRekes = =

6.3 Facility Upgrades.

6.3.1 Prior to the Commercial Operation Date, Seller may not materially change the Specified Facility
Nameplate Capacity Rating.

631632 At any time after the Commercial Operation Date upon at least six months> prior
written notice, Seller may increase the Facility Nameplate Capacity Rating beyond the Specified Facility
Nameplate Capacity Rating or increase the expected Net Output of the Facility as set forth in Exhibit C,
but only to the extent any such increase to the Facility Nameplate Capacity Rating or the expected Net
Output is due to operational efficiency improvements or the replacement of damaged or defective
equipment. Seller may not increase the Facility Nameplate Capacity Rating or the expected Net Output of
the Facility as set forth in Exhibit C for any other reason, including by installing additional generating units
or replacement equipment that results in an increase in Net Output due to reasons other than operational
efficiency improvements, or by modifying inverter settings.

6.3.2.1 Ifany upgrades or other modifications are made to the Facility in accordance with
Section 6.3.1 or Section 6.3.2 that result in a Facility Nameplate Capacity Rating other than the Specified
Facility Nameplate Capacity Rating, the Parties shall amend Exhibit A and Exhibit C as appropriate to
reflect the modifications.
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6326.3.3 -So long as Seller does not increase the Facility Nameplate Capacity Rating
pursuant to Section 6.3.1 or Section 6.3.2 to greater than 10,000 kW, then Seller will continue to receive
the Contract Price for all delivered Net Output.

633634 If Seller increases the Facility Nameplate Capacity Rating pursuant to Section
6.3.1 or Section 6.3.2 to greater than 10,000 kW, then Seller and PGE shall enter into a new power purchase
agreement for all delivered Net Output proportionally related to the increase in Facility Nameplate Capacity
Rating above 10,000 kW, consistent with then-current Applicable Law, provided that the new power
purchase agreement must be a negotiated agreement under Schedule 202.

ARTICLE 7: REPRESENTATIONS AND WARRANTIES

7.1 Representations and Warranties of Seller.

On the Effective Date and throughout the Term, Seller represents and warrants to PGE as follows:

7.1.1 Selleris a duly organized and in good standing under the laws of the state
of incorporation or formation.

7.1.2  The execution, delivery and performance of this Agreement are within Seller’s powers,
have been duly authorized by all necessary action, and do not violate any of the terms and conditions in its
governing documents, any contracts to which it is a party or any law, rule, regulation, order or the like
applicable to it.

7.1.3 This Agreement, and each other document executed and delivered in accordance with this
Agreement constitutes its legally valid and binding obligation enforceable against it in accordance with its
terms (subject only to any bankruptcy, insolvency, reorganization and other laws affecting creditors’ rights
generally, and with regard to equitable remedies, the discretion of the court before which proceedings to
obtain same may be pending).

7.1.4  There is not pending or, to its knowledge, threatened against it or any of its Affiliates any
legal proceedings that could materially adversely affect its ability to perform its obligations under this
Agreement.

7.1.5 No Event of Default with respect to it has occurred and is continuing and no such event or
circumstance would occur as a result of its entering into or performing its obligations under this Agreement.

7.1.6  Either Seller satisfies the requirements set forth in Section 7.1.6.1 through 7.1.6.37+6-+
through-71-6-4 below (the “Creditworthiness Requirements”), or Seller has provided and is maintaining,
for as long as Seller fails to satisfy the Creditworthiness Requirements, Credit Support as required pursuant
to Section 8.1.

7.1.6.1 Neither-Seller nerany—ofits—prineipal-equity-ewners-is not ander has_not been

Bankrupt within the past two (2) years, and there are no proceedings pending or being contemplated by
Sellerthem or, to Seller’s knowledge, threatened against Sellerthem that would result in Sellerthem being
or becoming Bankrupt.

7.1.6.2 Seller is not in default under any of its material agreements and is current on all of
its financial obligations, including construction-related financial obligations.
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7.1.6.3 Seller owns, and will continue to own for the term of this Agreement, all right, title
and interest in and to the Facility, free and clear of all liens and encumbrances other than liens and
encumbrances related to third-party financing of the Facility, workers’, mechanics’, suppliers’ or similar
liens, or tax liens, in each case arising in the ordinary course of business that are either not yet due and
payable or that have been released by means of a performance bond acceptable to PGE posted within eight
(8) calendar days of the commencement of any proceeding to foreclose the lien.

7.1.7 No later than the Commercial Operation Date, Seller will possesspessesses a valid
hydropower license or exemption from licensing from FERC for the Facility, if required.

7.1.8  The Facility, as described in this Agreement and constructed, owned and operated by Seller
following Commercial Operation, satisfies the requirements specified in the Schedule for entering into the
form of Standard PPA and pricing reflected in this Agreement.

7.1.9  Seller meets the Eligibility Requirements for entering into a Standard PPA, as such terms
are defined in the Schedule.

7.1.10 Seller has the right to sell the Product to PGE free and clear of liens oref encumbrances.

7.2 Representations and Warranties of PGE.

On the Effective Date and throughout the Term, PGE represents and warrants to Seller as follows:
7.2.1 Itis a corporation duly organized under the laws of Oregon.

7.2.2  This Agreement, and each other document executed and delivered in accordance with this
Agreement constitutes its legally valid and binding obligation enforceable against it in accordance with its
terms (subject only to any bankruptcy, insolvency, reorganization and other laws affecting creditors’ rights
generally, and with regard to equitable remedies, the discretion of the court before which proceedings to
obtain same may be pending).

7.2.3 The execution, delivery and performance of this Agreement are within its powers, have
been duly authorized by all necessary action and do not violate any of the terms and conditions in its
governing documents, any contracts to which it is a party or any law, rule, regulation, order or the like
applicable to it.

7.2.4  There is not pending or, to its knowledge, threatened against it or any of its Affiliates any
legal proceedings that could materially adversely affect its ability to perform its obligations under this
Agreement.

7.2.5 It is not and has not been Bankrupt within the past two (2) years-beenBankrupt and there
are no proceedings pending or being contemplated by it or, to its knowledge, threatened against it which
would result in it being or becoming Bankrupt.
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7.2.6  No Event of Default with respect to it has occurred and is continuing and no such event or
circumstance would occur as a result of its entering into or performing its obligations under this Agreement.

7.3 Duty to Notify.

If a Party gains knowledge of any event or circumstance that renders any representation and
warranty of such Party set forth in this Article 78 false or misleading, such Party shall promptly provide the
other Party with written notice of the event or information, the representation or warranty affected, and the
remedial action, if any, which such Party intends to take to make the representations and warranties true
and correct.

ARTICLE 8: CREDIT SUPPORT

8.1 Required Credit Support.

In the event that Seller does not satisfy any one or more of the Creditworthiness Requirements,
Seller shall immediately notify PGE in writing and shall promptly (and in no less than ten (10)
businessealendar days after notifying PGE) provide credit support in the form of, at the Seller’s election:
(i) Senior Lien, (ii) Step-in Rights, (iii) a Cash Escrow or (iv) Letter of Credit_(the “Credit Support™). In
~#-each case, the4n-an amount of Credit Support required shall be calculated as follows: (aggregate number
of On-Peak Hours in the 12-month period starting on the month Credit Support is required to be provided)
x (for the 12-month period starting on the month Credit Support is required to be provided, the weighted
average Contract Price for On-Peak Hours — the weighted average Contract Price for Off-Peak Hours) x
(Net Available Capacity). The amount of Credit Support required shall be updated annually, on the
anniversary of the month Credit Support was first required to be provided. The updated amount of Credit
Support shall be calculated for each subsequent 12-month period, consistent with the calculation described

in this Section.(the“Credit-Suppert>):
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If PGE has a reasonable ground for questioning whether Seller satisfies any one or more of the
Creditworthiness Requirements, Seller shall provide, within ten (10) business days from receipt of a written
request from PGE, all reasonable records necessary for PGE to confirm Seller satisfies the Creditworthiness
Requirements. PGE shall be permitted to provide written notice to Seller if PGE reasonably believes that
Seller does not satisfy any one or more of the Creditworthiness Requirements. Within ten (10) business
days of receiving such written notice from PGE, Seller shall provide credit support in the form and in the
amount specified above in this Section. The costs of providing Credit Support shall be borne by Seller.

Notwithstanding the foregoing, in the event Seller is not current on construction related financial
obligations, Seller shall notify PGE of such delinquency and PGE may, in its reasonable discretion, grant
an exception to the requirements to provide default security if the Seller has negotiated financial
arrangements with the Lendereenstructiontoanltender that mitigate Seller's financial risk to PGE.

8.2 Right to Draw on Credit Support.

At any time after the occurrence and during the continuation of an Event of Default, or upon an
carly termination of this Agreement by PGE pursuant to Section 9.39-2, PGE may draw on Seller’s Credit
Support to satisfy any amounts that Seller owes PGE under this Agreement. In the event that PGE draws
on the Credit Support during the Term, PGE shall inform Seller within fifteen (15) business days, and Seller
shall promptly, and in no event-more than fifteen (15) business days following notice from PGE, restore
the Credit Support to the amount required under Section 8.1. However, for avoidance of doubt, Seller shall
have no obligation to replenish the Credit Support if PGE has terminated the Agreement.

ARTICLE 9: DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default.

An “Event of Default” means, with respect to a Party, the occurrence of any of the following unless
otherwise excused under this Agreement:

9.1.1 the failure of such Party to make, when due, any payment required pursuant to this
Agreement if such failure is not remedied within ten (10) business days after receipt of written notice;

9.1.2  any representation or warranty made by such Party in this Agreement is false or misleading
in any material respect if such inaccuracy is not cured within thirty (30) calendar days after the non-
defaulting Party gives the defaulting Party a notice of default;

9.1.3  the failure of a Party to perform any material covenant or obligation set forth in this
Agreement for which an exclusive remedy is not provided in this Agreement and not excused by Force
Majeure, if the failure is not cured within thirty (30) calendar days after receipt of written notice from the
other Party explaininggives the circumstances supporting defaulting Party-notiee-of-the notice of default;
provided that if such default is not reasonably capable of being cured within the thirty (30) calendar day
cure period but is reasonably capable of being cured within a sixty (60) calendar day cure period, the
defaulting Party will have such additional time (not exceeding an additional thirty (30) calendar days) as is
reasonably necessary to cure, if, prior to the end of the thirty (30) calendar day cure period, (i) the defaulting
Party provides the non-defaulting Party a remediation plan, (ii) the non-defaulting Party approves such
remediation plan in its reasonable discretion, and_(iii) the Defaulting Party promptly commences and
diligently pursues the remediation plan;
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9.1.4  with respect to Seller, at any time after the Commercial Operation Date, the Facility is not
a Qualifying Facility if such failure is not cured within 30 calendar days of Seller’s receipt of written notice
from PGE;

9.1.5 with respect to Seller, Seller fails to cure a default by Seller under the Interconnection
Agreement within the cure period provided under such Agreement_or fails to maintain or renew its
Interconnection Agreement at any time during the term of this Agreement::

9.1.6  with respect to Seller, Seller fails to establish, maintain, or increase Credit Support when
required pursuant to this Agreement, if such failure is not cured within 30 calendar days of Seller’s receipt
of written notice from PGE: :

9.1.7 withrespect to Seller, Seller fails, for any two or more consecutive Contract Years to satisfy
the Minimum Delivery Guarantee;

9.1.8  with respect to Seller, Seller fails to establish the Commercial Operation Datedeoes—not
oeetr on or before the first-anniversary-ofthe-Scheduled Commercial Operation Date._ Seller shall have
one (1) vear to cure default under this Section 10.1.9, during which time Seller shall pay PGE Delay
Damages pursuant to the terms of Section 2.6 and Section 4.2.

9.2 Lender’s Right to Cure a Seller Event of Default.

Seller may provide PGE with written notice identifying Seller’s Lender, including contact
information, and add the Lender as a representative to receive notices under Section 13.13 of this
Agreement. PGE agrees to accept a cure of a Seller’s Event of Default performed by the Lender, provided
the cure is accomplished in accordance with this Agreement, including but not limited to within
the applicable cure period set forth in this Agreement.

929.3 Termination for Default.

If an Event of Default has occurred and is continuing, the non-defaulting Party may immediately
terminate this Agreement at its sole discretion, and without the non-defaulting Party incurring any liability
to the defaulting Party, by delivering written notice to the defaulting Party. In addition, the non-defaulting
Party may pursue any and all other legal or equrtable remed1es ava1lable toit, 1nclud1ng recovery of damages
as set forth below. ; :

939.4 Damages.

If this Agreement i is terminated by PGE as a result of Seller s default then Seller shall owe PGE
the Lost Energy Value > wenty W :

Arnounts owed by Seller pursuant to thls Sectron shall be due w1th1n 1fteen 1 15 ﬁy&(é) busmess days after
any invoice from PGE for the same. Damages owing under this Section 10.4 shall be cumulative and in
addition to damages owing pursuant to Sections 2.6, 4.2. 4.3 and 9.1.8. An illustrative example showing
the method for calculating the Lost Energy Value under this Section is set forth in Exhibit G.

949.5 Payment of Outstanding Obligations.
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If this Agreement is terminated pursuant to Section 9.39-2, then within thirty (30) calendar days of
termination, PGE shall make all payments due and owing to Seller as of the time of receipt of notice of
termination; provided that any such amounts may be set off against any amounts Seller owes PGE pursuant
to Section 9.49:3 or otherwise. PGE shall not be required to pay Seller for Product delivered by Seller after
the effective date of any termination notice.

9.59.6 Post-Termination PURPA Status.

In the event (ix) PGE terminates this Agreement pursuant to this Article 940 or Seller terminates
this Agreement without cause, and (iiy) Seller or any Affiliate of Seller, or any successor to Seller with
respect to the ownership of the Facility, wishes to sell Net Output to PGE from the Facility following such
termination, then PGE may; (but will not be obliged to) require that Seller, its Affiliate, or its successor do
so subject to the terms and conditions of this Agreement, including but not limited to the Contract Price. If
PGE elects to require Seller to sell Net Output pursuant to the terms of this Agreement, then Seller and PGE
shall promptly execute a written document ratifying the terms of this Agreement._ PGE’s option to require
Seller to sell Net Output pursuant to the terms of this Agreement will expire when a new agreement is
executed for purchasing Net Output from the Facility.

ARTICLE 10: INDEMNIFICATION AND LIABILITY

10.1 Seller’s Indemnity.

Seller agrees to defend, indemnify and hold harmless PGE, its directors, officers, employees,
agents, and representatives against and from any and all Claims resulting from, or arising out of or in any
way connected with (i) Seller’s performance hereunder, including the delivery of energy to and at the
Pelivery—Point_of Interconnection; (ii) Seller’s development, construction, ownership, operation,
maintenance, or decommissioning of the Facility; (iii) the violation of any law, rule, order or regulation by
Seller or any of its Affiliates, or their respective employees, contractors or agents in connection with this
Agreement; (iv) Seller’s failure to perform any of Seller’s obligations under this Agreement or the Required
Facility Documents; (v) Seller’s breach of any representation or warranty set forth in this Agreement; or
(vi) Seller’s negligence or willful misconduct in connection with this Agreement, except to the extent such
Claim is caused by breach of this Agreement or by the negligence or willful misconduct of PGE, its
directors, officers, employees, agents or representatives.

10.2  PGE’s Indemnity.

PGE agrees to defend, indemnify and hold harmless Seller, its directors, officers, agents, and
representatives against and from any and all Claims resulting from, or arising out of or in any way connected
with (i) PGE’s receipt of energy under this Agreement after its delivery at the Delivery—Point_of
Interconnection; (ii) the violation of any law, rule, order or regulation by PGE or any of its Affiliates, or
their respective employees, or agents in connection with this Agreement; (iii) PGE’s failure to perform any
of PGE’s obligations under this Agreement; (iv) PGE’s breach of any representation or warranty set forth
in this Agreement; or (v) PGE’s negligence or willful misconduct in connection with this Agreement, except
to the extent such Claim is caused by Seller’s breach of this Agreement or by the negligence or willful
misconduct of Seller, its directors, officers, employees, agents or representatives.

10.3  No Dedication.
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Nothing in this Agreement shall be construed to create any duty to, any standard of care with
reference to, or any liability to any person not a Party to this Agreement. No undertaking by one Party to
the other under any provision of this Agreement shall constitute the dedication of that Party’s system or any
portion thereof to the other Party or to the public, nor affect the status of PGE as an independent public
utility corporation or Seller as an independent Person.

10.4  Disclaimer of Consequential Damages.

NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR SPECIAL, PUNITIVE,
INDIRECT OR CONSEQUENTIAL DAMAGES UNDER OR IN RESPECT OF THIS
AGREEMENT, WHETHER ARISING FROM CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY OR OTHERWISE.

ARTICLE 11: INSURANCE

11.1 Certificates of Insurance.

Prior to the start of deliveries (including Test Energy) under this Agreement, and whenever any
required insurance policies are renewed or changed, Seller shall provide PGE with a copy of each insurance
policy required under this Section, certified as a true copy by an authorized representative of the issuing
insurance company or, at the discretion of PGE, in lieu thereof, a certificate in a form satisfactory to PGE,
including the endorsements required herein, certifying the issuance of such insurance. If Seller fails to
provide PGE with copies of such currently effective insurance policies or certificates of insurance, PGE at
its sole discretion may upon ten (10) calendar days advance written notice by certified or registered mail to
Seller either withhold payments due Seller until PGE has received such documents, or purchase the
satisfactory insurance and offset the cost of obtaining such insurance from subsequent power purchase
payments under this Agreement.

11.2  Required Insurance.

Without limiting any liabilities or any other obligations of Seller under this Agreement, provided
that the Facility has a Specified Facility Nameplate Capacity Rating of 200 kW or more, Seller shall secure
and continuously carry for the Term, with an insurance company or companies rated no lower than “B+”
by the A.M. Best Company the insurance coverage specified below:

11.2.1 Comprehensive General L1ab111ty Insurance to 1nc1ude contractual 11ab111ty, Wlth a
minimum smgle 111n1t of $1 000, OOO whieh-Hmts e e :

protect against and from all loss by reason of'i 1nJury to persons or damage to property based upon and arlslng
out of the activity under this Agreement._ If circumstances arise that warrant an increase in insurance

requirements, the Parties shall work together in good faith to amend this Agreement to reflect any
commercially reasonable increases in insurance requirements.

11.2.2  All Risk Property linsurance 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 All Risk Ppolicy may contain separate sub-limits and
deductibles subject to insurance company underwriting guidelines. The All Risk Policy will be maintained
in accordance with terms available in the insurance market for similar facilities. Seller promptly shall notify
PGE of any loss or damage to the Facility. Unless the Parties agree otherwise, Seller shall repair or replace
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the damaged or destroyed Facility, or if the Ffacility is destroyed or substantially destroyed, it may terminate
this Agreement. Such termination shall be effective upon receipt by PGE of written notice from Seller.
Seller shall waive its insurers’ rights of subrogation against PGE regarding Facility property losses.

11.3  Required Provisions.

11.3.1 The Comprehensive General Liability Ppolicy required herein shall include (i) provisions
or endorsements naming PGE, its directors, officers and employees as additional insureds; (ii) a cross-
liability or severability of insurance interest clause.

11.3.2 All liability policies required by this Agreement shall include provisions that such
insurance is primary insurance with respect to the interest of PGE and that any insurance or self-insurance
maintained by PGE is excess and not contributory insurance with the insurance required hereunder, and
provisions that such policies shall not be canceled or their limits of liability reduced without thirty (30)
calendar days’ prior written notice to PGE.

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

ARTICLE 12: FORCE MAJEURE

12.1 Definition of “Force Majeure.”

As used in this Agreement, “Force Majeure” or “event-ef-Force Majeure_Event” means any
event or circumstance, or combination of events or circumstances, that was not caused by the Party claiming
the Force Majeure Event; is unforeseeable; cannot be prevented or overcome by the reasonable efforts and
due diligence of the Party claiming the Force Majeure Event; and has an impact that will demonstrably
prevent such Party’s from performing its obligations (other than payment obligations) under this
Agreement. Provided they meet all of the criteria described above, events of Force Majeure may include
the following: acts of God, fire, flood, significant storms, wars, hostilities, civil strife, strikes and other
labor disturbances, earthquakes, fires, lightning, epidemics, sabotage, restraint by court order or other delay
or failure in the performance as a result of any action or inaction on behalf of a public authority.
Notwithstanding anything in the foregoing to the contrary, in no event shall any of the following constitute
a Force Majeure Event: (i) the cost or availability of resources (including labor, fuel, materials and
equipment) to operate the Facility, (ii) changes in market conditions, including but not limited to changes
in renewable energy laws and climate change laws, that affect the price of energy or transmission, (iii) wind
or water droughts, (iv) strikes and other labor disputes of the labor force under the control of the Party
claiming the Force Majeure Event unless the strike is part of a more widespread or general strike extending
beyond the Party, (v) economic hardship or financial inability to perform, (vi) normal climatic conditions,
(vii) normal wear and tear or failure of the Facility’s equipment, or -(viii) smoke, haze, ash or other
obstruction of sunlight (except to the extent such obstruction is caused by fires or volcanic eruptions).-

12.2  Effect of Force Majeure.

If either Party is rendered wholly or in part unable to perform any of its obligations under this
Agreement (other than payment obligations) because of an event of Force Majeure, that Party shall be
excused from whatever performance is affected by the event of Force Majeure to the extent and for the
duration of the event of Force Majeure, after which such Party shall re-commence performance of such
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obligation, provided that: (i) the non-performing Party, shall, promptly, but in any case within one (1) week
after the occurrence of the Force Majeure, give the other Party written notice pursuant to Section 13.134343
of this Agreement describing the particulars of the occurrence; (ii) the suspension of performance shall be
of no greater scope and of no longer duration than is required by the Force Majeure; and (iii) the non-
performing Party uses commercially reasonableits—best efforts to remedy its inability to perform its
obligations under this Agreement.

ARTICLE 13: GENERAL PROVISIONS

13.1 Relationship of the Parties.

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

13.2  No Third Party Beneficiaries.

This Agreement shall not impart any rights enforceable by any third party (other than a permitted
successor or assignee bound to this Agreement), it being the intent of the Parties that this Agreement shall
not be construed as a third party beneficiary contract.

13.3 Governing Law.

This Agreement shall be interpreted and enforced in accordance with the laws of the state of
Oregon, excluding any choice of law rules thatwhiek may direct the application of the laws of another
jurisdiction.

Each Party hereby acknowledges that this Agreement and any dispute that arises under this
Agreement is subject to the jurisdiction of the Commission. If a dispute related to this Agreement arises
between the Parties, the Parties’ representatives shall first attempt to resolve the dispute informally through
negotiation and consultation. If the Parties are unable to resolve their differences through such negotiation
and consultation, any complaint, claim or action to resolve such dispute may be brought in a court in the
state of Oregon or governmental agency with jurisdiction over the dispute. ergevernmental-ageney-—with

a on dicpnite nrovaded—ho a A ) O a\
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The public utility’s compliance with the terms of this contract is conditioned on the qualifying

facility submitting to the public utility and to the Public Utility Commission of Oregon, before the date of
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initial operation, certified copies of all local, state, and federal licenses, permits, and other approvals
required by law.

135134 Severability.

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

13-613.5 Effect of PURPA Repeal.

The repeal of PURPA shall not result in the early termination of this Agreement unless such
termination is mandated by state or federal law.

13.713.6 Waiver.

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

13.813.7 Survival.

Notwithstanding termination of this Agreement, PGE and Seller shall continue to be bound by the
provisions of this Agreement which by their terms or by their nature shall survive such completion or
termination.

13-913.8 Successors and Assigns.

This Agreement and all of the terms hereof shall be binding upon and inure to the benefit of the
respective successors and assigns of the Parties. Neither party may assign any of its rights or delegate any
of its obligations hereunder without the prior written consent of the other party, which consent shall not be
unreasonably withheld, conditioned or delayed; provided, however, that either partyPGE may assign its
rights or delegate its obligations, in whole or in part, without such consent and upon thirty (30) calendar
days’ prior written notice to the other partySeHer, to an entity that acquires all or substantially all of the
business or assets of the assigning partyPGE to which this Agreement pertains, whether by merger,
reorganization, acquisition, sale, or otherwise. Any purported assignment or delegation in violation of this
Section shall be null and void. No assignment or delegation shall relieve the assigning or delegating party
of any of its obligations hereunder unless the non-assigning or non-delegating party enters into a novation
releasing the assigning or delegating party of its obligation under the Agreement. Without PGE’s consent,
Seller may, upon notice to PGE, collaterally assign, transfer, pledge or encumber this Agreement or any of
its rights or obligations hereunder to any Lender as collateral for financing with respect to the development,
construction and/or operation of the Facility without the assignee being required to execute an agreement
in the form of this Agreement in order to make such collateral assignment, transfer, pledge or encumbrance

legally effective.

13.9  Financing Documents.
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Upon receiving a request by Seller, PGE will execute a collateral assignment and consent
agreement substantially similar to Exhibit D, which form PGE may change, in its sole discretion, from time
to time. If Lender or Seller requests that PGE make changes to PGE’s collateral assignment and consent
agreement form or review any other proposed agreement or documents related to financing of the
construction or operation of the Facility, PGE will take commercially reasonable efforts to review and
respond to such proposed changes and requests. Seller shall be responsible for all reasonable cost and
expense associated with PGE’s review and activities reasonably required under this Section 13.9, including
but not limited to the use of outside counsel, and excluding the execution of documents that are unchanged
from the form contained in Exhibit D, as revised by PGE from time to time in PGE’s sole discretion. No
later than twenty (20) calendar days after receiving an invoice for such cost and expense, Seller shall pay
to PGE the amount set forth as due in such invoice.

13.10 Entire Agreement; Amendments; Order of Precedence.

This Agreement supersedes all prior agreements, proposals, representations, negotiations,
discussions or letters, whether oral or in writing, regarding the contents of the Agreement, including PGE’s
purchase of energy from the Facility. No amendment or modification of this Agreement shall be effective
unless it is in writing and signed by both parties. If there is a conflict between the terms of the Schedule
and this Agreement, the terms of this Agreement shall apply and prevail.

13.11 Seller Release.

By executing this Agreement, Seller releases PGE from any—third-party claims related to the
Facility, known or unknown, which may have arisen prior to the Effective Date.

13.12 Rights and Remedies Cumulative.

Except as expressly set forth in this Agreement, the rights and remedies of the Parties provided in
this Agreement and otherwise available at law or in equity are cumulative, such that the exercise of one or
more rights or remedies shall not constitute a waiver of any other rights or remedies.

13.13 Notices.

All notices except as otherwise provided in this Agreement shall be in writing, shall be directed as
follows and shall be considered delivered when deposited in the U.S. Mail, postage prepaid by certified or
registered mail and return receipt requested. Each Party may designate up to three contacts to receive
notices under this Agreement.:

Notices PGE Seller

Invoices Portland-General Eleetrie

Slosned Do Eeoloneinetotherie s Donentes
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PortandOregon—07204

e Portland General Electric
C/OAtta: QF Contract
Management

3WTC-0306

121 SW -Salmon St
3WTCO306

Portland, OROregon 97204

Copeein—the—enee ol Lieent o) Doptlapd Copepnl Wlocpse
PWTCT

Portand. Oregon 97204
St Ceneeel Ulepeel

The Parties may change the person to whom such notices are addressed, or their addresses, by
providing written notices thereof in accordance with this Section 13.13.

Signature Page Follows.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed in their
respective names as of the Effective Date.

PGE

Name:

Title:

Date:

(Name Seller)

By:

Name:

Title:

Date:

STANDARD ON-SYSTEM NON-VARIABLE POWER PURCHASE AGREEMENT
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EXHIBIT A
FACILITY DESCRIPTION

A. The following information shall be provided prior to the Effective Date and mav not be
modified by an As-built Supplement:

Seller’s Facility consists of generators fueled by Chmesibenllseeh b penemioe an he
Eacilitv-isdescribed-as: E—

Panlees

Modek:

Rated-Output-dcWh:

€:Location of the Facility: The Facility is to be constructed

in County, , with GPS coordinates of

The location is more particularly described as follows:

EXHIBIT A — DESCRIPTION OF SELLER’S FACILITY
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[legal description of parcel]
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B. The following information shall be provided prior to the Effective Date and updated when
Seller provides an As-built Supplement:

Specified Facility Nameplate Capacity Rating kW (Equivalent to Facility Nameplate Rating or
revised value as modified per section 6.3.2).

Number of Generation Units:

Manufacturer’s Nameplate Capacity Rating of Generation Unit(s): kW

Net Available Capacity: I reeeinenelodine

Identify and describe any differences between the Specified Facility Nameplate Capacity Ratingtype-of
meter(s) and the Net Available Capacity:

Interconnection Rating: kW (ewnerofthe Facility capacity rating specified in the
Interconnection Agreement)

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

et

2-1. Single line diagram of Facility, including station use meter, Facility output meter(s),
interconnection facilities, points of interconnection, ratings of generators, and balance of
plant equipment.

As-built Operating 12x24 Generation Profile.

As-built 8760 Net Energy Production Profile.

EXHIBIT A — DESCRIPTION OF SELLER’S FACILITY
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EXHIBIT B

SELLER’S INTERCONNECTION FACILITIES AND DELIVERY ATTRIBUTES

A. The following information shall be provided prior to the Effective Date and may not be
modified by Seller thereafter:

Point of Interconnection (name of distribution feeder or transmission line):

3——The following information shall be provided in the As-built Supplement prior to

Commercial Operation:Peint-ef Delivery

5

Point(s) of metering, including the type of meter(s) and the owner of the meter(s):

Specification of Point of Interconnection:

EXHIBIT B — SELLER’S INTERCONNECTION FACILITIES
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EXHIBIT C

SELLER’S NET OUTPUT ESTIMATES

Seller to provide commercially reasonable estimate of Estimatedexpeeted Monthly Average Net
Output and Estimated Monthlyand Maximum Net Output during the Delivery Period, and the resulting

Estimated Annual Estimated-Average Net Output and Estimated Annual Maximum Net Output. Seller to

provide explanation for the basis for the estimates:

C.1. Estimated Monthly Average Net Output;MinimuwmNet-Output and Estimated Monthly
Maximum Net Output
(as measured at the Facility meter at the Point of Interconnection)
Month Estimated Monthly | PercentageMinimum Estimated Monthly
Average Net Output | NetOutput(75% of Maximum Net Output
-(kWh) Estimated Monthly (kWh)
Average Net Output
That is On-Peak and
Off-Peak
(Total = 100%))
GeWh)
| | On-Peak | Off-Peak | On-Peak % | Off-Peak % | On-Peak | Off-Peak |
January
February
March
April
May
June
July
August
September
October
November
December

C.2. Estimated Annual Average Net Output and Estimated Annual Maximum Net Output

PAGE 1
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Estimated Annual Average Annual-Net Output: kWh
(sum of Estimated Monthly Average Net Output)
Estimated Annual Maximum Asnual-Net Output: kWh

(sum of Estimated Monthly Maximum Net Output)

EXHIBIT C — SELLER’S NET OUTPUT ESTIMATES
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C.3. Alternative Minimum Net Qutput

Seller may at its option designate an alternative to the Minimum Net Output value of seventy-five (75%)
percent of the Estimated Annual Average Net Output set forth above in this Exhibit. If designated, such
alternative shall be known as the “Alternative Minimum Net Output.” Such Alternative Minimum Net
Output, if provided, shall exceed zero, and shall be established in accordance with Prudent Electrical
Practices, and documentation supporting such a determination shall be provided to PGE upon execution of
the Agreement. Such documentation shall be commercially reasonable, and may include, but is not limited
to, documents used in financing the project, and data on output of similar projects operated by Seller, PGE
or others.

Annual Alternative Minimum Net Output: kWh

Month Alternative Minimum
Net OQutput (if specified)
(kWh)
On-Peak | Off-Peak |

January
February
March
April

May

June

July
August
September
October
November
December

EXHIBIT C — SELLER’S NET OUTPUT ESTIMATES
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EXHIBIT D

stCOLLATERAL ASSIGNMENT AND CONSENT AGREEMENT FORM

(Power Purchase Agreement — )

This Collateral Assignment and Consent Agreement (the “Agreement’) is made and entered into as of
, 2019, by and among PORTLAND GENERAL ELECTRIC COMPANY (“PGE” or

“Buyer”), [INSERT LENDER], a company (the “Lender”), and [INSERT SELLER], a
company (the “Borrower” or “Seller”) (the “Parties” or each a ‘“Party”).

RECITALS

A. Borrower and Lender have entered (or will be entering) into a construction loan agreement
(as amended, restated, supplemented, or otherwise modified from time to time, the “Loan Agreement”),
together with certain other Loan Documents (as defined therein), in order to finance a portion of the costs

of the construction of an approximately MW energy generating facility by Borrower in
County,
B. Borrower, as seller, and PGE, as buyer, are parties to that certain Standard
Power Purchase Agreement, dated as of (as_amended, restated,

supplemented or otherwise modified from time to time, the “PPA” or the “Assigned Agreement”). a copy
of which is attached as Exhibit A, under which Seller intends to construct, own, operate, and maintain a
facility for generation of electric power” from which Seller shall sell and PGE shall purchase Net Output
(capitalized terms in this sentence not otherwise defined herein being as defined in Assigned Agreement).

C. As part of the transactions contemplated by the Loan Agreement and the PPA, Borrower
has executed (or will upon the execution of the Loan Agreement) in favor of the Lender a security agreement
(the “Security Agreement”), pursuant to which Borrower collaterally assigns and grants a security interest
to Lender in, among other things, all right, title and interest of Borrower in, to and under the Assigned
Agreement and certain other “Collateral” defined therein as collateral security for its obligations under the
Loan Agreement and the other Loan Documents (the “Secured Obligations”). The Loan Agreement and
the Security Agreement are referred to herein as the “Security Documents.”

AGREEMENTS

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
contained herein, and for other good and valuable consideration, the receipt, adequacy and legal sufficiency
of which are hereby acknowledged. and intending to be legally bound hereby, the parties do hereby agree
as follows:

1. Consent to Assignment. PGE hereby consents to Borrower granting a collateral assignment
of and security interest in all of Borrower’s right, title and interest in and to the Assigned Agreement.

2. Limitations on Assignment. Lender acknowledges and confirms that, notwithstanding any
provision to the contrary under applicable law or in any Security Documents executed by Seller, Lender

——EXHIBIT D - COLLATERAL ASSIGMENT AND CONSENT AGREEMENT FORMREQHRED
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shall not assume, sell or otherwise dispose of the Assigned Agreement (whether by foreclosure sale,
conveyance in lieu of foreclosure or otherwise) unless, on or before the date of any such assumption, sale
or disposition, Lender or any third party, as the case may be, assuming, purchasing or otherwise acquiring
the Assigned Agreement (a) cures any and all defaults of Seller under the Assigned Agreement which are
capable of being cured, (b) executes and delivers to Buyer a written assumption of all of Seller’s rights and
obligations under the Assigned Agreement in form and substance reasonably satisfactory to Buyer, (c)
otherwise satisfies and complies with all requirements of the Assigned Agreement, and (d) provides such
tax and enforceability assurance as Buyer may reasonably require. Lender further acknowledges that the
assignment of the Assigned Agreement is for security purposes only and that Lender has no rights under
the Assigned Agreement to enforce the provisions of the Assigned Agreement unless and until an event of
default has occurred and is continuing under the Security Documents between Seller and Lender (a
“Financing Default™), in which case Lender shall be entitled to all of the rights and benefits and subject to
all of the obligations which Seller then has or may have under the Assigned Agreement to the same extent

and in the same manner as if Lender were an original party to the Assigned Agreement.

3. No Representations and Warranties/Release. Seller and Lender each recognizes and
acknowledges that Buyer makes no representation or warranty, express or implied, that Seller has any right,
title, or interest in the Assigned Agreement or as to the priority of the assignment for security purposes of
the Assigned Agreement. Lender is responsible for satisfying itself as to the existence and extent of Seller’s
right. title, and interest in the Assigned Agreement. Lender hereby releases Buyer from any liability to
Lender related to this Agreement.

4. Seller Indemnity. Seller shall indemnify, defend and hold harmless PGE and its directors,
officers, employees and agents (hereinafter collectively "Indemnitees") from any and all claims, demands,

suits, losses, costs, expenses (including attorneys’ fees), liens, encumbrances, liabilities, governmental fines
and penalties and damages of every kind and description, whether incurred at the trial or appellate level
against any of the Indemnitees resulting from, any act, omission, fault or negligence of Seller and its
employees, agents, representatives or subcontractors in the performance or nonperformance of Seller’s
obligations under the Assigned Agreement, the Security Documents, the Agreement, or any other
agreement between Lender and Seller that relates in any way to the Assigned Agreement.

5. Limitation on Damages. No Party will be liable to any other Party for any indirect,
consequential, special, punitive, exemplary or incidental damages of any kind, however caused, arising out
of or related to this Agreement. This limitation will apply regardless of whether the legal theory of liability
for damages arises under contract, tort (including negligence and strict liability), or any other theory
whatsoever.

6. Amendment to Assigned Agreement. Lender acknowledges and agrees that Buyer may
agree with Seller to modify or amend the Assigned Agreement, and that Buyer is not obligated to notify
Lender of any such amendment or modification to the Assigned Agreement. Lender hereby releases Buyer

from all liability arising out of or in connection with the making of any amendment or modification to the
Assigned Agreement.

7. No Modifications or Agreement to Future Assienments. Nothing in this Agreement shall
(1) be construed to modify, waive or affect any of the terms, covenants, conditions, provisions or agreements
of the Assigned Contracts, or to waive any breach thereof, or any of PGE’s rights thereunder, or to enlarge
or_increase PGE’s obligations thereunder; or (i1) be construed as a consent by PGE to any further

——EXHIBIT D - COLLATERAL ASSIGMENT AND CONSENT AGREEMENT FORMREQHRED
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assignment, it being clearly understood that any such further assignment shall require the consent of PGE
to the extent required pursuant to the Assigned Contracts.

8. Notices. All notices given under this Agreement and the PPA shall be in accordance with
Section of the PPA, and this Agreement (as permitted under Section ) serves as notice by
Seller to Buyer to update with notices address information in the Assigned Agreement as follows:

If to Seller:

With a copy to:
If to PGE: Portland General Electric Company
Attention: Contracts Manager
QF Contracts, 3WTC0306
121 S.W. Salmon Street
Portland, Oregon 97204
If to Lender:
With a copy to:
9. Successors and Assigns. This Agreement shall be (i) binding upon and shall inure to the

benefit of the successors and assigns of Buyer, (i1) binding upon and inure to the benefit of the Lender and
its successors and permitted transferees and assigns under the Security Documents, and (iii1) binding upon
and inure to the benefit of Seller and its permitted successors and assigns.

10. Termination. This Agreement shall terminate upon the satisfaction in full of the Secured
Obligations, and the parties hereto agree to execute, deliver and, if necessary, record appropriate

instruments of release and discharge of the terms hereof; provided, however, that the execution and delivery

of such instruments shall not be a condition to the termination of this Agreement which shall immediately
be effective upon notice from Lender to PGE.

11. Governing Law and Venue. This Agreement will be governed by and construed in
accordance with the laws of the State of Oregon, without giving effect to principles of conflicts of law
which would result in the application of the laws of another jurisdiction. The exclusive jurisdiction for any
complaint, claim or action related to this Agreement shall be the Public Utility Commission of Oregon or
the federal or state courts located in Multnomah County, Oregon.

12. Severability. If any provision of this Agreement or the application thereof is determined
by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof,

—EXHIBIT D - COLLATERAL ASSIGMENT AND CONSENT AGREEMENT FORMREQUIRED
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or the application of such provision to the parties hereto or circumstances other than those as to which it
has been held invalid or unenforceable, shall remain in full force and effect and shall in no way be affected,
impaired or invalidated thereby, so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any party.

13. Counterparts; Rules of Construction; Definitions. This Agreement may be executed in one
or more counterparts, each of which will be deemed to be an original and all of which, when taken together,
will be deemed to constitute one and the same agreement. All references made (a) in the neuter, masculine,
or feminine gender shall be deemed to have been made in all such genders, and (b) in the singular or plural
number shall be deemed to have been made, respectively, in the plural or singular number as well. Any

capitalized term used but not defined herein shall have the meaning ascribed to such term in the Assigned
Agreement.

IN WITNESS WHEREOQOF., the parties hereto have caused this Agreement to be duly executed
and delivered by their duly authorized officers as of the date first above written.

PGE:

PORTLAND GENERAL ELECTRIC COMPANY

By:
Name:
Title
LENDER:
By:
Name:
Title
BORROWER:
By:
Name:
Title
EERC Qualifying Facility Self Certificat
BuiltC o One LineD:i
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EXHIBIT E
START-UP TESTING
[Seller to identify all appropriate tests applicable to the Facility in accordance with final design before

Start-Up Testing and/or supplement to the list below.- This Exhibit is applicable to New QFs and to
Existing QFSs that elect to perform Start-Up Testingenty.]

Required factory testing includes such checks and tests necessary to determine that the 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 Facility, which may include but are not limited to (as
applicable):

1. Pressure tests of all steam system equipment;

Calibration of all pressure, level, flow, temperature and monitoring instruments;
Operating tests of all valves, operators, motor starters and motor;

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

Insulation resistance and point-to-point continuity tests;

Bench tests of all protective devices;

Tests required by manufacturer of equipment; and

Complete pre-parallel checks with PGE.

PN R WD

Required start-up test are those checks and tests necessary to determine that all features and
equipment, systems, and subsystems have been properly designed, manufactured, installed and adjusted,
function properly, and are capable of operating simultaneously in such condition that the Facility is capable
of continuous delivery into PGE’s electrical system, which may include but are not limited to (as
applicable):

1. Turbine/generator mechanical runs including shaft, 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;

13. Saturation tests;

14. Governor system steady state stability test;

15. Phase angle and magnitude of all PT and CT secondary voltages and currents to

protective relays, indicating instruments and metering;
16. Auto stop/start sequence;
17. Level control system tests; and
18. Completion of all state and federal environmental testing requirements.

EXHIBIT E — START-UP TESTING
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EXHIBIT F

SCHEDULE 201

[Attach Schedule 201]

EXHIBIT F — SCHEDULE 201
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EXHIBIT G

ILLUSTRATIVE EXAMPLES OF PAYMENT AND LLOST ENERGY VALUE CALCULATIONS

EXHIBIT G — ILLUSTRATIVE EXAMPLES OF PAYMENT AND LOST ENERGY VALUE CALCULATIONS

ExmrirE  CScuorprirr 201
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STANDARD ON-SYSTEM VARIABLE
POWER PURCHASE AGREEMENT

This STANDARD ON-SYSTEM VARIABLE POWER PURCHASE AGREEMENT
(“Agreement”) is between [COUNTERPARTY NAME], a [STATE OF ORGANIZATION] [ENTITY
TYPE] (“Seller”) and Portland General Electric Company, an Oregon corporation (“PGE”) (hereinafter
each a “Party” and collectively, “Parties”).

[J Option A:  Standard Price Agreement [generally available to solar qualifying facilities with
Facility Nameplate Capacity Rating no greater than 3 MW and other qualifying facilities with Facility
Nameplate Capacity Rating no greater than 10 MW]; or

[J Option B:  Solar Standard Terms and Negotiated Price Agreement [generally available to
solar qualifying facilities with Facility Nameplate Capacity Rating above 3 MW but no greater than 10
MW; if this option is selected, there will be an Exhibit HG containing the negotiated prices agreed to by
the Parties].

RECITALS

A. [New QF] Seller is-aNew-QF-and-intends to construct, own, operate and maintain a New
QF [identify resource type] facility for the generation of electric power located in
County, , as further described in Exhibit A and Exhibit B.-Faeility):
A. [Existing QF] Seller is-anExisting- QF-and-owns and intends to operate and maintain an
Existing QFa [identify resource type] facility for the generation of electric power located in
County, , as further described in Exhibit A and Exhibit B.-Faeility):
B. Seller intends to operate the Facility as a “Qualifying Facility,” as that term is defined in

the FER CEederal Energy Regulatory-Commission regulations codified at 18 CFR Part 292.
C. Seller wishes to sell and PGE is willing to purchase the Net Output from the Facility,

subject to and in accordance with the terms and conditions of this Agreement, and Seller wishes to provide
energy and capacity pursuant to this Agreement.-

AGREEMENT

NOW, THEREFORE, the Parties agree as follows:
ARTICLE 1: DEFINITIONS AND CONTRACT INTERPRETATION
1.1 Defined Terms.

For all purposes of this Agreement, the following terms shall have the following meanings:

-“Affiliate” means, with respect to Seller, any Person that, directly or indirectly, through one or
more intermediaries, controls or is controlled by, or is under common control with, Seller —er—that—shares

STANDARD ON-SYSTEM VARIABLE POWER PURCHASE AGREEMENT
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Seler: For this purpose, “control” means the direct or indirect ownership of fifty percent (50%) or more of
the outstanding capital stock or other equity interests having ordinary voting power.

“Agreement” means this Standard On-System Variable Power Purchase Agreement (Option A or
Option B) and all incorporated exhibits and attachments to this Agreement, as the same may be amended
by the Parties from time to time.

“Ancillary Services” means any of the services identified by a Transmission Provider in its

transmlssmn tarlff as anc111ary services.  —ashudlineeperess Losbolones vemecs cepemrien Donbolanes

“Applicable Law” means all legally binding constitutions, treaties, statutes, laws, ordinances,
rules, regulations, orders, interpretations, permits, judgments, decrees, injunctions, writs and orders of any
Governmental Authority, including but not limited to PURPA.

“As-built Supplement” means a supplement to Exhibit A and Exhibit B provided by Seller in
accordance with Section 2.2 following completion of construction of the Facility, or modifications to the
Facility, which describes the Facility as actually built.

“Balancing Authority” means an entity responsible for maintaining the load-interchange-
generation balance within the balancing authority area applicable toirn-whieh the Facility-istoeated.

“Bankrupt” means with respect to any Person, such Person (i) files a petition or otherwise
commences, authorizes or acquiesces in the commencement of a proceeding or cause of action under any
bankruptcy, insolvency, reorganization or similar law, or has any such petition filed or commenced against
it and such petition filed or commenced against it is not dismissed within ninety (90) calendar days of such
filing or commencement (11) makes an a551gnment or any general arrangement for the benefit of creditors,

% 3 ; P ; iv) has a liquidator,
admlnlstrator receiver, trustee, conservator or similar official appointed w1th respect to it or any substantial

portion of its property or assets;-orv-s-generallyunable-te-pay-its-debtsas-theybecomedue.

“Base Hours” means the total number of hours in each Contract Year (8,760 or 8,784 for leap
years), provided, however, that Base Hours for the first Contract Year shall be the number of hours
commencing on the first hour of the day after the Commercial Operation Date and ending on the last hour
of December 31 of the calendar year in which the Commercial Operation Date occurs, and that Base Hours
for the last Contract Year shall be the number of hours commencing on January 1 of the calendar year in
which the Term ends and ending the last hour of the last day of the Term.)-

“Billing Period” means one calendar month.

“Business Day” means any day other than Saturday, Sunday or the following holidays: New Year’s
Day, January 1; Memorial Day, last Monday in May; Independence Day, July 4; Labor Day, first Monday
in September; Thanksgiving Day and the day after Thanksgiving, fourth Thursday and Friday in November;
Christmas Day, December 25.
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“Cash Escrow” means an agreement among Seller, PGE, and a Seller-selected third-party escrow
agent reasonably acceptable to PGE that provides for Seller’s placement of cash in the custody of the escrow
agent for delivery to PGE after the fulfillment of any of the conditions specified in Section 8.2. Amounts
in the Cash Escrow shall earn interest at the rate applicable to money market deposits at escrow agent.

“Claims” means all third party claims or actions, on trial and appeal, that relate to the subject matter
of an indemnity, and the resulting losses, damages, expenses, fines, penalties, attorneys’ fees and court
costs, whether incurred by settlement or otherwise, and whether such claims or actions are threatened or
filed prior to or after the termination of this Agreement. Claims include any such claims or actions for or
on account of personal injury, bodily or otherwise, death, and damage to, or destruction or economic loss
of property.

“Commercial Operation” has the meaning given to it in Section 2.45.
“Commercial Operation Date” has the meaning given to it in Section 2.56.
“Commission” means the Public Utility Commission of Oregon.

“Contract Price” means, during the fifteen (15) years commencing on the earlier of the Scheduled
Commercial Operation Date or the Commercial Operation Date, the applicable fixed price for On-Peak
Hours and Off-Peak Hours under the Non-Renewable Fixed Price Option for
[specify applicable Non-Renewable Fixed Price Option based
on the-resource type, in accordance with Sschedule]. as published in the Schedule and attached as Exhibit
F (or in the case of QFs electing Option B, the Solar Standard Terms and Negotiated Price Agreement, as
set forth in the price matrix attached as Exhibit HG, which reflects the negotiated price, including on-peak
and off-peak prices), and thereafter, for the remainder of the Term, the Daily Market Index Price in effect
during the interval when the energy is generated.

“Contract Year” means each twelve (12) month period commencing at 00:00 hours Pacific
Prevailing Time (“PPT”) on January 1 and ending at 24:00 hours PPT on December 31; provided, however,
that the first Contract Year shall commence on the Commercial Operation Date and end on December 31*
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of the calendar year in which the Commercial Operation Date occurs, and the last Contract Year shall end
on the last day of the Term.

“Credit Support” has the meaning given to it in Section 8.1.
“Creditworthiness Requirements” has the meaning given to it in Section 7.1.6.

“Daily Market Index Price” means the Day Ahead Intercontinental Exchange (“ICE”) index price for the
bilateral OTC market for energy at the Mid-C Physical for Average On-Peak Power and Average Off-Peak
Power found on the following website:  https://www.theice.com/products/OTC/Physical-
Energy/Electricity. In the event ICE no longer publishes this index, PGE and the Seller agree to select an
alternative successor index representative of the Point of Interconnection.

“Delay Damages” has the meaning given to it in Section 2.67.

“Delivery Period” has the meaning given to it in Section 3.1.

“Effective Date” has the meaning given to it in Section 2.1.

“Estimated Annual Average Net Output” means the relevant amount specified in Exhibit C, as
reasonably updated by Seller when Seller issues an As-built Supplement.

“Estimated Annual Maximum Net Qutput” means the relevant amount specified in Exhibit C, as
reasonably updated by Seller when Seller issues an As-built Supplement.

“Estimated Monthly Average Net Output” means the relevant amounts specified in the-table-in
Exhibit C, as reasonably updated by Seller when Seller issues an As-built Supplement.

“Estimated Monthly Maximum Net Output” means the relevant amount specified in Exhibit C, as
reasonably updated by Seller when Seller issues an As-built Supplement.

“Existing QF” means a QF that (1) is or has been operational before the Effective Date of this
Agreement, or (2) has ever sold energy or capacity to PGE or a third party.

“Expiration DateFaeility” has the meaning given to it in Section 2.1.

“Facility” is the entire facility as specified in Exhibit A and Exhibit BReeitals.

“Facility Nameplate Capacity Rating” means the sum of the Nameplate Capacity Ratings for all
Generation UnitsGenerators comprising the Facility.

“FERC” means the Federal Energy Regulatory Commission or any successor government agency.

“Force Majeure” or “Force Majeure Event“GenerationForeeast” has the meaning given to it
in Section 12.1.3-4-
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-“Generator” means the electrical component within the Facility measured in kW that converts
mechanical energy or solar radiation into electrical energy.

“Generation Unit” means a complete electrical generation system within the Facility that is able
to generate and deliver energy to the Point of Interconnection independent of other Generation Units
within the same Facility. For example, for a solar facility, a Generation Unit is an inverter and the panels
associated with such inverter.

-“Governmental Authority” means federal, national, state, municipal, local, tribal, territorial, or
other governmental department, commission, board, bureau, agency, regulatory authority, instrumentality,
judicial, legislative or administrative body, domestic or foreign, including, without limitation, FERC and
the Commission.

“Interconnection Agreement” means an agreement between PGESeHer and SellerPGE governing

the 1nterconnect10n of the Fac111ty with PGE’s electric system;-havinga-termendingno-earlierthanthe

“kW” and “kWh” mean kilowatt and kilowatt hour, respectively.

“Lender” means any Person providing capital, money or extending credit to Seller (i) for the
construction, term or permanent financing or refinancing of the Facility; (i1) for working capital or other
ordinary business requirements of the Facility; (iii) for any development financing, bridge financing or
credit support with respect to Seller or the Facility; or (iv) primarily for income tax credits and other income
tax benefits.

“Letter of Credit” means an irrevocable standby letter of credit from an institution selected by the
Seller that has a long-term senior unsecured debt rating of “A” or greater from S&P or “A2” or greater from
Moody’s, in a form reasonably acceptable to PGE, naming PGE as the party entitled to demand payment
and present draw requests thereunder.

“Licensed Professional Engineer” means a person who is licensed to practice engineering in the
state where the Facility is located, who has no economic relationship, association, or nexus with the Seller,
except for being retained by Seller to perform the duties required in 2.4.2, and who is not a representative
of a consulting engineer, contractor, designer or other individual involved in the development of the
Facility, or of a manufacturer or supplier of any equipment installed in the Facility. Such Licensed
Professional Engineer shall be licensed in an appropriate engineering discipline for the required certification
being made and be acceptable to PGE in its reasonable judgment.

“Lost Energy” means (in kWh):)-either

A. In connection with a Facility after the Commercial Operation Date, if the Mechanical
Availability Percentage falls below the Minimum Availability Guarantee for a
Contract Year, ((the Minimum Availability Guarantee as determined pursuant to
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Section 3.33:3 / the actual Mechanical Availability Percentage for the applicable
Contract Year) X actual Net Output for the applicable Contract Year) - actual Net
Output for the applicable Contract Year; or

B. In connection with a Facility that does not establishbefere the Commercial Operation
Date on or before;ifthe-Selerfatlsto-meet the Scheduled Commercial Operation Date,
the sum-efthe-Estimated Monthly Average Net Output (by On-Peak Hours and Off-
Peak Hours — see Exhibit C) for each month during the period from the Scheduled
Commercial Operation Date until the earlier of the actual Commercial Operation Date
or contract termination pursuant to Section 9.- The Estimated Monthly Average Net
Output shallmay be pro-rated for any partial months; or

C. In connection with a Facility whose Agreement has been terminated by PGE pursuant
to Section 9 of this Agreement because of Seller’sfor default, the lesser of the sum of
the Estimated Monthly Average Net Output_(by On-Peak and Off-Peak Hours — see
Exhibit C) for each month during the 24 months following termination, or the sum of
the Estimated Monthly Average Net Output (by On-Peak and Off-Peak Hours — see
Exhibit C) for each month from the date of termination through the end of the Tterm.
The Estimated Monthly Average Net Output shallmay be pro-rated for any partial
months.

“Lost Energy Value” means:

In connection; with respeetto—agivenperiod—anameountecalenlated-asfolows—Lost Energy
descrlbed in subpart (A)fe%ﬂa&aﬁpheablﬁaeﬁeé—muktpked—by—&h%greater of the definitionzere(0)-orthe

R verage of Lost Energy, the Lost Energy is
allocated evean to each calendar month in the Contract Year and then allocated toRricefor On-Peak Hours
and Off-Peak Hours (by month) based on the ratio of generation in On-Peak Hours and Off-Peak Hours in
Exhibit C (under the Estimated Monthly Average Net Output) during the applicable calendar month or
partial calendar month. The Lost Energy Value isfer the sum of the of the monthly calculations of Lost
Energy Value (see below) for the Contract Y earperiod); plus any commercially reasonable third-party costs
incurred by PGE to purchase a replacement for any Net Output that Seller is required to deliver under this
Agreement during the period, including associated incremental Ancillary Services or transmission charges.

The monthly calculation of Lost Energy Value equals the sum of the following:

e The On-Peak Hours Lost Energy for each applicable calendar month (or partial
calendar month) in the Contract Year multiplied by the (applicable Replacement Price
for On-Peak Hours less the Contract Price for On-Peak Hours for the same period);
and

e The Off-Peak Hours Lost Energy for each applicable calendar month (or partial
calendar month) in the Contract Year multiplied by the (applicable Replacement Price
for Off-Peak Hours less the Contract Price for Off-Peak Hours for the same period).

If the above calculation of the Lost Energy Value for the Contract Year results in a negative
value, the Lost Energy Value for the Contract Year shall be deemed zero. See the example
calculation in Exhibit G.
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A. In connection with Lost Energy described in subpart (B) of the definition of Lost Energy, the

Lost Energy Value is calculated individually for each calendar month (or partial calendar
month) during which Seller has failed to establish the Commercial Operation Date on or before
the Scheduled Commercial Operation Date. The Lost Energy Value for each such calendar
month (or partial calendar month) is the monthly calculation of Lost Energy Value (see below)
plus any commercially reasonable third-party costs incurred by PGE to purchase a replacement
for any Net Output that Seller is required to deliver under this Agreement during the period,
including associated incremental Ancillary Services or transmission charges.

The monthly calculation of Lost Energy Value equals the sum of the following:

e  The On-Peak Hours Lost Energy for the applicable calendar month (or partial calendar
month) multiplied by the (applicable Replacement Price for On-Peak Hours less the
Contract Price for On-Peak Hours for the same period), however any positive
difference obtained by subtracting the Contract Price from the Replacement Price (for
On-Peak Hours) shall not exceed the Contract Price for On-Peak Hours for the same

period; and

o The Off-Peak Hours Lost Energy for the applicable calendar month (or partial calendar
month) multiplied by the (applicable Replacement Price for Off-Peak Hours less the
Contract Price for Off-Peak Hours for the same period), however any positive
difference obtained by subtracting the Contract Price from the Replacement Price (for
Off-Peak Hours) shall not exceed the Contract Price for Off-Peak Hours for the same

period.

If the above calculation of the Lost Energy Value for the applicable calendar month (or partial
calendar month) results in a negative value, the Lost Energy Value for the applicable calendar
month or partial calendar month shall be deemed zero. See the example calculation in Exhibit
G.

. _In connection with Lost Energy described in subpart (C) of the definition of Lost Energy, with

respect to the applicable period (which may be up to 24-months) during which Lost Energy
exists, the sum of the following amount calculated for each month or partial month of the
applicable period during which Lost Energy exists:

The monthly calculation of Lost Energy Value equals the sum of the following:

e The On-Peak Lost Energy for the applicable calendar month or partial calendar month
multiplied by (the Replacement Price for On-Peak Hours for the period less the
Contract Price for On-Peak Hours for the period); and

e The Off-Peak Lost Energy for the applicable calendar month or partial calendar month
multiplied by (the Replacement Price for Off-Peak Hours for the period less the
Contract Price for Off-Peak Hours for the period); and

e Any commercially reasonable third-party costs incurred by PGE to purchase a
replacement for any Estimated Monthly Average Net Output that Seller is required to
deliver under this Agreement during the period, including associated incremental
Ancillary Services or transmission charges.
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If the above calculation of the Lost Energy Value for the applicable period results in a negative
value, the Lost Energy Value for the applicable period shall be deemed zero. See the example
calculation in Exhibit G.

“Mechanical Availability Percentage” or “MAP” means that percentage for any Contract Year
for the Facility calculated in accordance with the following formula:

MAP = 100 X (Operational Hours)/(Base Hours X Number of Units)
-“Minimum Availability Guarantee” has the meaning given to it in Section 3.3.33-

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

“NERC” means the North American Electric Reliability Corporation.
“Net Available Capacity” means the full (maximum) net energy the Facility is capable of

delivering to the electrlc grld as measured in AC, at the Point of Interconnectlon contlnuously for at—leas{
31xty (60) minutes.:—whieh : =

“Net Output” means all energy, expressed in kWhs, produced by the Facility, less station service
and other onsite use, as measured at the Facility meter at the Point of Interconnection.

“New QF” means any QF that is not an Existing QF.

“Number of Units” means the number of Generation Units in the Facility, as specified in Exhibit

“Off-Peak Hours” means all hours other than has-the-meaningprovidedin-the-Schedule-
£0On-Peak Hours™-has-the-meaningprovided-inthe Schedule.

“On-Peak Hours” means 6:00 a.m. to 10:00 p.m. PPT Monday through Saturday, excluding NERC
holidays.

“Operational Hours” for the Facility means the total across all Generation Units of the number of
hours each of the Facility’s Generation Units is capable of producing power at-itsNameplate-Capaeity
Rating-regardless of actual weather, season and time of day or night, without any mechanical operating

STANDARD ON-SYSTEM VARIABLE POWER PURCHASE AGREEMENT
PAGE 10



Standard On-System Variable Power Purchase Agreement
Form Effective

constraint or restriction, and potentially capable of delivering such power to the Delivery—Point of
Interconnection in a Contract Year. For each Contract Year, each Generation Unit is eligible to include no
more than 200 hours as Operational Hours when the Generation Unit is not operational because of Planned
Maintenance or an event of Force Majeure. For example, if the Facility consists of two separate Generation
Unitsselararrays of 1.5 MW each and Generation UnitAsray 1 is operational for 8,460 hours and is not
operational for 300 hours due to Planned Maintenance or an event of Force Majeure; and Generation
UnitAsray 2 is operational for 8,560 hours and is not operational for 200 hours due to Planned Maintenance
or an event of Force Majeure, then the Operational Hours for the Facility for the Contract Year would be
calculated as follows: _Generation UnitAsray 1 Operational Hours = 8,460 + 200 = 8,660. Generation
UnitAsray 2 Operational Hours = 8,560 + 200 = 8,760._ Operational Hours of the Facility = 8,760 + 8,660
=17,420.

“Person” means any individual, corporation, alimited liability company, firm, partnership, joint
venture, association, trust, unincorporated organization or government authority, or any similar entity or
organization.

“Planned Maintenance” means outages scheduled 90 calendar days in advance, with PGE*s-prior
written notice to PGE. provided however that maintenance during Off-Peak Hours (except Sundays
between 6:00 a.m. and 10:00 p.m. PPT) on a Facility comprised of only solar Generatorseensent—which

shall not be considered Planned Maintenanceunreasonably-withheld.

“Point of Interconnection” means the point of interconnection between the Facility and PGE’s
system, as specified in Exhibit B.

“Prime Rate” means the publicly announced prime rate or reference rate for commercial loans to
large businesses with the highest credit rating in the United States in effect from time to time quoted by
Citibank, N.A. If a Citibank, N.A. prime rate is not available, the applicable Prime Rate shall be the
announced prime rate or reference rate for commercial loans in effect from time to time quoted by a bank
with $10 billion or more in assets in New York City, N.Y., selected by the Party to whom interest based on
the prime rate is being paid.

“Product” means, each and together, as a single bundled product, Net Output together with all

associated capacityCapaeityAttributes.

“Prudent Electrical Practices” means those practices, methods, standards and acts engaged in or
approved by a significant portion of the electric power industry in the WECC that at the relevant time
period, in the exercise of reasonable judgment in light of the facts known or that should reasonably have
been known at the time a decision was made, would have been expected to accomplish the desired result in
a manner consistent with good business practices, reliability, economy, safety and expedition, and which
practices, methods, standards and acts reflect due regard for operation and maintenance standards
recommended by applicable equipment suppliers and manufacturers, operational limits, and all Applicable
Law. Prudent Electrical Practices are not intended to be limited to the optimum practice, method, standard
or act to the exclusion of all others, but rather to those practices, methods and acts generally acceptable or
approved by a significant portion of the electric power generation industry in the relevant region, during
the relevant period, as described in the immediately preceding sentence.

“PURPA” means the Public Utility Regulatory Policies Act of 1978.

“Qualifying Facility” has the meaning set forth in the Recitals.
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“Reliability Entity” means a Balancing Authority, Transmission Provider, regional transmission
organization, independent system operator, reliability coordinator or any other entity that has responsibility
over the reliability of the bulk power system and, by virtue of such responsibility, the legal authority to
affect the operations of the Facility or delivery of the Product, including NERC and WECC or any successor
thereto.

“Replacement Price” means the positive or negative value equal to the market price (by On-Peak

Hours and Off-Peak Hours) at the Mrd Columbla tradmg hubmeh—PGE—aeﬁﬂg—m—a—eemmerc—raﬂy
= =y for any Net Output that

Seller falls to dehver as requlred under th1s Agreement

WhenH-PGE-eleets—not-to-makesuch-apurehase; the Replacement Price is used to calculate the

Lost Energy Value associated with (1) the Facility’s failure to meet the Minimum Availability Guarantee or
(11) Seller’s failure to establish the Commercial Operation Date on or before the Scheduled Commercial
Operation Date, the Replacement Prices shall be calculated as follows for each applicable calendar month
(or partial calendar month):

e For Lost Energy During On-Peak Hours: the hourly average of the on-peak Daily

Market Index Prices for a-givenperiod-shall-be-the applicable calendar month (greater
of zero-(0)-or partial calendar month).

e For Lost Energy During Off-Peak Hours: the hourlytime-weighted average of the off-
peak Daily Market Index Prices for the applicable calendar month (or partial calendar

month).

When the Replacement MarketIndexPrice is used to calculate the Lost Energy Value associated
with termination of this Agreement under Section 9, the Replacement Price shall be the respective On-Peak
Hours and Off-Peak Hours ICE Mid-Columbia fixed price futures or a replacement published market survey

regarding future pricesferOnPeak Heours-and-Off PeakHeurs during the applicable period.

“Required Facility Documents” means all licenses, permits, authorizations, and agreements
necessary for construction, operation, interconnection, and maintenance of the Facility as specified by the
Seller, as well as-ineluding the Interconnection Agreement-and-those-setforth-nExhibitD.

“Schedule” means PGE’s Schedule 201 filed with the Commission and in effect on the date that
Seller delivers to PGE an executed copy of this Agreement.-the-terms-of-which-are-hereby-incorporated-by
referenee: For ease of reference and informational purposes only, a copy of the Schedule is attached hereto
as Exhibit F; however, if there is any difference between Exhibit F and the Schedule, the terms of the
Schedule shall apply and prevail.

“Scheduled Commercial Operation Date” has the meaning given to it in Section 2.67.

“Senior Lien” means a prior lien thatwhiek has precedence as to the property under the lien over
another lien or encumbrance.

“Specified Facility Nameplate Capacity Rating” means the Facility Nameplate Capacity Rating
set forth in Exhibit A, as it may be amended from time to time in accordance with this Agreement.
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“Start-Up Testing” means the performanceeempletion of applicable required-factory-and-start-up
tests conducted prior to achieving Commercial Operation of the Facility as set forth in Exhibit E (as it may

be updated by Seller) during the Test Period.

“Step-in Rights” means the right of one party to assume an intervening position to satisfy all terms
of an agreement in the event the other party fails to perform its obligations under the agreement.

“Term” has the meaning given to it in Section 2.1.

“Test Energy” means electric energy generated by the Facility during the Test Period.—and
. v Riol ted widl b eleetri

“Test Period” means a period-ef-ne-mere-than-sixty(60)-ealendar-days; during which Start-Up

Testing is to be conducted.

“WECC” means the Western Electricity Coordinating Council or any successor thereto.

1.2 Interpretation.

In this Agreement, references to Recitals, Sections, and Exhibits are references to the recitals,
sections and exhibits of this Agreement. The article and section headings in this Agreement are inserted
only as an aid in identifying subject matter and should not be considered an interpretation of the meaning
of the article or section. As used in this Agreement, the terms “includes” or “including” mean “includes
but is not limited to” and “including but not limited to,” respectively. Words not otherwise defined herein
that have well known and generally accepted technical or trade meanings are used in this Agreement in
accordance with such recognized meanings.

ARTICLE 2: TERM; FACILITY; COMMERCIAL OPERATION

2.1 Term.

The term of this Agreement (“Term”) commences on the date this Agreement is signed by both
Parties (“Effective Date”) and ends on the earlier of [Seller-selected date
or fixed-interval period of time 20— fdate that is no more than 20 years from the

Scheduled Commercial Operation Date] (“Expiration Date”) or the date on which this Agreement is
terminated pursuant to the terms of the Agreement.

2.2 Construction of the Facility.

2.2.1 Development, design, construction, and operation of the Facility and delivery of energy therefrom
to PGE’s system, as applicable, is the sole responsibility of Seller and its successors and assigns, as may be
managed by Seller in its sole discretion consistent with the terms of this Agreement. Seller shall, at its sole
cost, design and construct the Facility and; obtain all aeeessary-interconnection rights, and-make-or-cause

to-be-made-all-necessary modificationsto-PGE s-system-to enable the delivery of energy from the Facility
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to the Delivery—Point_of Interconnection, all in compliance with this Agreement, the Required Facility
Documents, and Prudent Electrical Practices.

-Prior to Commercial Operation and upon completion of any subsequent construction affecting the
Facility, Seller shall provide to PGE an As-built Supplement specifying the complete Facility as built. The
As-built Supplement maysaust be reviewed and-approved-by PGE, which reviewappreval shall not be
unreasonably withheld, conditioned or delayed. Any review by PGE of the design, construction, operation
or maintenance of the Facility or documents pertaining thereto is solely for PGE’s information, and PGE
shall have no responsibility to Seller or any third party in connection with such review. Seller is solely
responsible for the economic and technical feasibility, operational capability and reliability of the Facility.
For avoidance of doubt, nothing in this Section is intended to authorize modifications to the Facility except
as permitted pursuant to Section 6.3-+.

2.42.3 Start-Up Testing.

Seller shall perform Start-Up Testing of the Facility in accordance with Exhibit E_(as may be
updated by Seller after the Effective Date as reasonably determined by Seller to be consistent with the
design of the constructed Facility).; and shall provide written notice to PGE when the Start-Up Testing has
been successfully completed. Seller must provide no less than one (1) businessten{+0)-werking days’
written notice to PGE prior to the commencement of Start-Up Testing,—H-itis—neeessary—for-Seler—to
sehedule and must provide PGE ten (10) busmess day s written notlce prior to commencmg sales of delwer
Test Energy to PGE. PGE - 8 M

sehedﬁlmg—pfeeedwes—set—fefﬂa—m—SeeﬁeﬂQJL—bﬁt—shall compensate the Seller for dehveredﬂe{—b%eﬁﬁﬂeé
to-compensationfremPGEfor Test Energy in accordance with Section 4.1.1.—SeHershall payany-eosts
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neeessary-capaeitycosts—orreserves: This Section 2.34 does not appl if the Facity is an Existing QF
unless the Existing QF elects to conduct Start-Up Testing.

252.4 Commercial Operation.

“Commercial Operation” will be achieved when the Facility is fully constructed and determined
by PGE in its reasonable judgment to be operational and reliable. Without limiting the foregoing,
Commercial Operation requires all of the following events to have occurred:

251424.1 If the Facility is a New QF, Start-Up Testing of the Facility has been completed in
accordance with Exhibit E, and PGE has received Seller’s written certification of completion of Start-Up
Testing.

252242 PGE has received a certificate addressed to PGE from one or more Licensed
Professional Engineers (i) identifying the Facility Nameplate Capacity Rating of the Facility; (ii) stating
that the Facility is able to generate electric power reliably in accordance with the terms and conditions of
this Agreement; (iii) stating that the Facility is interconnected and operationalinterconnection—has—been
completed in accordance with the Interconnection Agreement; and (iv) stating that the Facility has operated
for testing purposes and was continuously mechanically available for operation for a minimum of 120
hours.

253243 PGE has received documentation reasonably requested by PGE that establishes the
Facility Nameplate Capacity Rating to PGE’s reasonable satisfaction, which may include equipment
specifications.

254244 PGE has received a lettereertifieate addressed to PGE from an attorney in good
standing in the State of Oregon stating that Seller has obtained all Required Facility Documents, and PGE
has received a copy of the fully executed Interconnection Agreement, and any other Required Facility
Documents requested by PGE.

2.5524.5 PGE has received the following documents with respect to the Facility: the As-
built Supplement, including but not limited to an electrical single-line diagram, a 12x24_estimated net
energy profile, a 8760 net energy production estimate, and (for solar QFs) an annual degradation factor.

2.5:62.4.6 PGE has received copies of all insurance certificates required under Section 11.12.

2572.4.7 PGE has received any Credit Support required under Section 8.1.

2.62.5 Establishment of Commercial Operation Date.

When Seller determines that it has met the requirements for Commercial Operation under Section
2.45, Seller shall deliver to PGE written notice thereof, together with all required supporting documentation,
including but not limited to information required in Exhibit A and Exhibit B.: PGE shall, within ten (10)
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business days following receipt of such notice and documentation, deliver either a written certification
stating that Commercial Operation has been achieved, or a notice identifying in reasonable detail any
requirements for Commercial Operation that have not been achieved. If PGE sends a notice that one or
more requirements of Commercial Operation have not been achieved, Seller shall take such action as
necessary to satisfy such requirements and issue to PGE another notice of Commercial Operation. This
process shall be repeated until PGE certifies completion of the requirements for Commercial Operation,
provided that PGE shall not unreasonably withhold such certification.- The date of Seller’s notice of
Commercial Operation that is accepted by PGE in a written certification pursuant to this Section shall be
considered the “Commercial Operation Date” for all purposes under this Agreement.

272.6 Scheduled Commercial Operation Date.

By no later than (“Scheduled Commercial Operation Date”), Seller shall
have completed all requirements under Section 2.4 and shall have established the Commercial Operation
Date. After the Effective Date, Seller may request and PGE shall agree to amend this Agreement to revise
the Scheduled Commercial Operation Date if Seller fails to establish the Commercial Operation Date by
the Scheduled Commercial Operation Date and such delay was caused by PGE’s negligence or willful
misconduct. If the Agreement is amended to revise the Scheduled Commercial Operation Date, the
extension shall be as long as the delays caused by PGE’s negligence or willful misconduct. If Seller does

not establish the Commercial Operation Date on or beforeSeHerguarantees—that-Commereial-Operation
shallocetr—noaterthan—— 20— (ScheduledCommereisl Operation Date
Commereial- Operation-dees-not-oeeurby the Scheduled Commercial Operation Date, then Seller will owe

PGE an amount equal to the Lost Energy Value calculated over each calendar month during such delayfer
the period commencing on the Scheduled Commercial Operation Date and ending on (but not including)
the Commercial Operation Date (“Delay Damages”). If Commercial Operation does not occur by the first
anniversary of the Scheduled Commercial Operation Date then PGE will have the right to terminate this
Agreement in accordance with Section 9.32.

2.82.7 Status of the Facility.

2842.7.1 Seller shall construct and operate the Facility so as to ensure its status as a
Qualifying Facility and in a manner consistent with its FERC Qualifying Facility certification. At any time
during the Term, PGE may require Seller to provide PGE with evidence satisfactory to PGE in its reasonable
judgment that the Facility continues to qualify as a Qualifying Facility. If PGE is not reasonably satisfied

that the Fac111ty isa Quahfylng Facﬂlty, Seller shall prov1de upon PGE s request—@}—a—wmféen—legal—epmmﬂ

i documentatlon
acceptable to PGE in its reasonable judgment demonstrating that the Facility is a Quahfymg Facility.

2822.7.2 Seller shall not make any changes in its ownership, control or management that
would cause the Facility to fail to satisfy the eligibility requirements specified in the Schedule for entering
into the form of Standard PPA and pricing reflected in this Agreement. Seller shall provide upon request
by PGE., not more frequently than every 36 months, any documentation and information as may be
reasonably requiredrequested—by—PGE to establish Seller’s continued compliance with the applicable
eligibility requirementssuch-definitien. PGE shall take reasonable steps to maintain the confidentiality of
any such documentation and information that Seller identifies as confidential, provided that PGE may
provide all such information to the Commission upon the Commission’s request.
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ARTICLE 3: DELIVERY AND SALE OF ENERGY; SCHEDULING

3.1 Delivery and Sale of Energy.

Except as otherwise provided in this Agreement, commencing on the Commercial Operation Date
and continuing until the end of the Term (the “Delivery Period”), Seller shall deliver and sell and PGE
shall receive and purchase all of the Net Output aPth%Deh%ew—Pemt—Netwﬁhstaﬂémg—thefefegeiﬂg—Seﬁer

o delivered at the Point of

Interconnectlon a—eat%en—au—heuﬂy—b&&s—g#eateeﬂm—th%Net—A#aﬂabl%@ap&e@L Title and risk of loss
related to the Product shall transfer from Seller to PGE at the Delivery-Point of Interconnection. -

3.2 Estimated Net Output.

Seller’s good faith, commercially reasonable estimate of the Facility’s average-monthly and annual
average and maximum Net Output during the Delivery Period, and Seller’s basis for determining such
amounts, consistent with Prudent Electrical Practices, are set forth in Exhibit C, which amounts may be
updated by Seller when Seller issues an As-built Supplement prior to Commercial Operation or after Seller
makes modifications to the Facility as provided in Section 6.3.: Seller acknowledges that PGE will use
these estimates in its resource planning.

33 Minimum Availability Guarantee.

33 1+—Seller hereby guarantees that the Facility will achieve Mechanical Availability Percentages
that meet or exceed the following (“Minimum Availability Guarantee™):

)] Ninety percent (90%) beginning in the first Contract Year and extending through the Term
of this Agreement if the Facility was operational and sold electricity to PGE or another

buyer prior to the Effective Dateis-anExisting-QF; or

(i1) Ninety percent (90%) beginning in Contract Year three and extending through the Term of
this Agreement-iftheFaetity-is-aNewQFE.

332—Annually, within 90 _calendar days of the end of each Contract Year, Seller shall send to
PGE a detailed written report demonstrating and providing evidence of the actual Mechanical Availability
Percentage for the previous Contract Year.

3.33—As a remedydamages for Seller’s failure to satisfy the Minimum Availability Guarantee in
any Contract Year, Seller shall owe PGE damages equal to the Lost Energy Value.-forsueh-Contract-Year:

3.53.4 Loss of Interconnection and Curtailment.

PGE shall not be liable to Seller and shall have no obligation to purchase the Product from Seller,
and Seller shall have no obligation to generate, sell or deliver the Product to PGE, to the extent that, due to
the action of a Reliability Entity, aan-event-ef Force Majeure Event; or PGE’s construction and maintenance
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activities_conducted consistent with Prudent Electrical Practices, (i) the interconnection of the Facility to
the electric system is disconnected, suspended or interrupted, or (ii) generation or transmission curtailment
is required. If Seller delivers Product to PGE during a transmission curtailment event, PGE shall purchase
such Product. Notwithstanding the foregoing, Seller may be liable under this Agreement or otherwise if
the disconnection, suspension, interruption, or curtailment results from action or inaction within Seller’s
control.

ARTICLE 4: PRICE, BILLING AND PAYMENT

4.1 Prices and Payment for Delivered Product.

4.1.1  During the Delivery Period, PGE shall pay Seller an amount for Product delivered during
a B1111ng Period calculated as follows the Contract Prlce multzplted bv Net Output (butnetincluding-energy
ered-during the Billing Period. An

111ustrat1ve examole is prov1ded in Exhlblt G. —m&l&phed—b&&%@eﬂ&aet—llﬂe%

4.1.2  Prior to the Commercial Operation Date, for a period of up to ninety (90) consecutive days after
Seller first delivers Test Energy to PGE, PGE shall pay the Seller for Test Energy delivered to PGE, in the
amount of the quantity of Test Energy multiplied by the applicable Contract Price for Off-Peak Hours. After
the expiration of the 90-day period, PGE will not pay Seller for Test Energy.

4142413 Payment under this Section will be due on or before the thirtieth (30th) calendar
day following the end of each Billing Period. PGE shall send Seller a computation supporting its payment
calculation, including any offsets for amounts owing to PGE by Seller.

4.2 Invoicing and Payment for Lost Energy Value Related to Delay Damages.

By the thirtieth (30th) calendar day following the end of any calendar month in which Delay
Damages accrue, PGE will in the ordinary courseshall deliver to Seller an invoice showing PGE’s
computation (and supporting data) of the Lost Energy Value, ifef any. No later than twenty (20) calendar
days after receiving such invoice, Seller shall pay to PGE the amount set forth as due in such invoice.
Alternatively, PGE may by written notice to Seller elect to reduce the amount payable by PGEtePGE-n
respeet—thereef for future deliveries of energy hereunder until the amount of such Delay Damages is
recovered. Seller shall not owe PGE for any Lost Energy Value pursuant to this Section that is not invoiced
within one year of the end of thethe-preeeding calendar month_in which such Lost Energy Value accrued.
An illustrative example showing the method for calculating Delay Damages is set forth in Exhibit G.

4.3 Invoicing and Payment for Lost Energy Value Related to Minimum Availability Guarantee.
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If Seller fails to satisfy the Minimum Availability Guarantee during any Contract Year, on or before
the forty-fifth (45th) calendar day following PGE’s receipt of Seller’s detailed written report for such
Contract Year in accordance with Section 3.3.2, PGE will in the ordinary course deliver to Seller an invoice
showing PGE’s computation (including supporting data) of the Lost Energy Value, if any. No later than
twenty (20) calendar—NeJaterthanten{+0) days after receiving such invoice, Seller shall pay to PGE the
amount set forth as due in such invoice. Thereafter, if applicable.Atternativelys PGE-may-by-writtennotice
to-Seler-eleet-to-reduee the amount payable by PGE for future energydeliveriesby-the-amount-ofsuch

PGE—fer—futur&dehverres of energy hereunder shall be reduced untrl the Lost Energy Value is recovered
PGE and Seller shall work together in good faith to establish the period of such reduction (not to exceed
one year) so as to minimize the risk of Seller’s default on its commercial or financing agreements necessary
for its continued operation of the Facility. Seller shall not owe PGE for any Lost Energy Value pursuant to

this Section that is not invoiced within one year of the end of the Contract Year in which such Lost Energy
Value accrued. An illustrative example showing the method for calculating the Lost Energy Value under
this Section is set forth in Exhibit G.

4.4 Form of Payment and Interest on Late Payments.

The Party owing payment under this Agreement will make payments by electronic funds transfer,
or by other mutually agreeable method(s), to the account designated by the receiving Party. Any amounts
owing after the due date and not disputed in good faith shall bear annual interest at the Prime Rate plus two
percent (2%) from the date due until paid; provided, however, that the interest rate shall at no time exceed
the maximum rate allowed by Applicable Law, and if a court awards damages to a Party under this
Agreement, this Section does not limit the interest that may be awarded under Applicable Law.-

4.5 Right to Offset.

PGE may offset any payment due to Seller by amounts owing from Seller to PGE pursuant to this
Agreement and any other agreement between the Parties related to the Facility.

ARTICLE 5: METERING

5.1 Metering Equipment and Location.

5.1.1 PGE shall design, furnish, install, own, inspect, test, maintain and replace all metering equipment
at Seller’s cost and as required pursuant to the Interconnection Agreement.

Metering shall be performed at the location and in a manner consistent with this Agreement_and;

as specified in the Interconnection Agreement. AllExhibitB—SeHershallprovide-to PGE-all-information
regarding Net Output purchased hereunder shall be adjusted to account for electrical losses, if and-any,

between the point of metering and the Point of Interconnection, so that the purchased amount reflects the
net amount of power flowing into PGE’s system at the Point of Interconnection-etherenergypurchased
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: W : . PGE shall perlodlcally
inspect, test, repair ander replace the metermg equipment as provided in the Interconnection Agreement. at

Dellerscore npdsrenide el pornlie po Dellep poon Cellaee pocpent If any of the 1nspect10ns or tests
disclosesreveal an error exceeding two (2%) percent of the actual energy delivery.(2- 5 either fast or
g p

slow, approperiate correction, based upon the inaccuracy found, shall be made of with-respeet-to-previous
readings for the actual period during which the Faeility—metering equipment rendered inaccurate
measurements if that{sueh period can be ascertained.not-to-exeeed-six{6)-menths). If the actual period of
inaeetraey-cannot be ascertained, the proper correction shall be made to the measurements taken during the
time sinee-the metering equipment was in service since last tested, but not exceedingprovided-that-suech
period-shall-net-exeeed three (3) months, in the amount the metering equipment shall have been shown to
be in error by such test.— Any correction in billings or payments resulting from a correction in the meter
records shall be made in the next menthby-billing or payment rendered.- Such correction, when made, shall
constitute full adjustment of any claim between Seller and PGE arising out of suchthe-metering inaccuracy
of metering equipment.-

5.3 Metering Costs.

To the extent not otherwise provided in the Interconnection Agreement, all of PGE's costs relating
to all metering equipment installed to accommodate Seller's Facility shall be borne by Seller.

ARTICLE 6: OPERATION AND MAINTENANCE; OUTAGES; FACILITY UPGRADES

6.1 Seller’s Duty to Operate and Maintain the Facility.

6.1.1  Seller shall operate and maintain the Facility, including the Facility’s metering equipment
and interconnection facilities, in a safe manner in accordance with the Required Facility Documents and
Prudent Electrical Practices. Seller is solely responsible for the operation and maintenance of the Facility.
PGE shall not, by reason of its decision to inspect or not to inspect the Facility, or by any action or inaction
taken with respect to any such inspection, assume or be held responsible for any liability or occurrence
arising from the operation and maintenance by Seller of the Facility, except to the extent that PGE’s
negligence or willful misconduct during PGE’s inspection of the Facility damages the Facility.-

6.1.2  Seller shall at all times maintain in effect all local, state and federal licenses, permits and
other approvals as then may be required by law for the construction, operation and maintenance of the
Facility, and shall provide spen—request-copies of the same to PGE upon request.

6.2 Outages.

6.2.1  On or before September 1 of the calendar year prior to the Commercial Operation Date,
and thereafter on or before each September 1 during the Delivery Period, Seller shall provide PGE with aan
annual schedule of all planned outages for maintenance, construction, inspection, testing or other planned
activities at the Facility for the upcoming calendar year that are expected to result in an outage of more than

twenty-five percent (25%) of the Specified seneratingeapaeity-efthe-Facility Nameplate Capacity Rating
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for twenty-four (24twe~2) or more consecutive hours. _Such notice shall be provided in accordance with
the notice requlrements of Sectlon 13.13. B—B—S%Her—sh&ﬂ—as&eemmera&ﬂy—re&se&abl&effeﬁs%e—p}&n

retura-to-serviee—Seller shall use commercially reasonable efforts to avoid or mitigate outages during the
Delivery Period, and Seller shall use commercially reasonable bes{—efforts to avoid or mltlgate outages
durmg PGE S system emergenmes A e A e e e 33 R

6.3 Facility Upgrades.

6.3.1  Prior to the Commercial Operation Date, Seller may not materially change the Specified Facility
Nameplate Capacity Rating.

631632 At any time after the Commercial Operation Date upon at least six months> prior
written notice, Seller may increase the Facility Nameplate Capacity Rating beyond the Specified Facility
Nameplate Capacity Rating or increase the expected Net Output of the Facility as set forth in Exhibit C,
but only to the extent any such increase to the Facility Nameplate Capacity Rating or the expected Net
Output is due to operational efficiency improvements or the replacement of damaged or defective
equipment. Seller may not increase the Facility Nameplate Capacity Rating or the expected Net Output of
the Facility as set forth in Exhibit C for any other reason, including by installing additional generating units
or replacement equipment that results in an increase in Net Output due to reasons other than operational
efficiency improvements, or by modifying inverter settings.

6.3.2.1 Ifany upgrades or other modifications are made to the Facility in accordance with
Section 6.3.1_or Section 6.3.2 that result in a Facility Nameplate Capacity Rating other than the Specified
Facility Nameplate Capacity Rating, the Parties shall amend Exhibit A and Exhibit C as appropriate to
reflect the modifications.

6326.3.3 -So long as Seller does not increase the Facility Nameplate Capacity Rating
pursuant to Section 6.3.1 or Section 6.3.2 to greater than 3,000 kW if the Facility produces Net Output
through solar generation, or 10,000 kW if the Facility produces Net Output through any other resource
types, then Seller will continue to receive the Contract Price for all delivered Net Output.

633634 If Seller increases the Facility Nameplate Capacity Rating pursuant to Section
6.3.1 or Section 6.3.2 to greater than 3,000 kW if the Facility produces Net Output through solar generation,
or 10,000 kW if the Facility produces Net Output through any other resource types, then Seller and PGE
shall enter into a new power purchase agreement for all delivered Net Output proportionally related to the
increase in Facility Nameplate Capacity Rating above 3,000 kW (solar) or 10,000 kW (all other QFs),
consistent with then—current Applicable Lawsprovided-that:
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63316.3.4.1 Ifthe Facility produces Net Output through solar generation and increases
the Facility Nameplate Capacity Rating to more than 3,000 kW and no greater than 10,000 kW, then Seller
may elect to enter either (a) a standard power purchase agreement with negotiated prices, or (b) a negotiated
power purchase agreement with negotiated prices.

633-26.3.4.2  If the Facility produces Net Output through solar generation and increases
the Facility Nameplate Capacity Rating to greater than 10,000 kW, then the new power purchase agreement
must be a negotiated agreement.

63336.3.4.3 If the Facility produces Net Output through any etherresource types_ other
than solar generation and increases the Facility Nameplate Capacity Rating to greater than 10,000 kW, then
the new power purchase agreement must be a negotiated agreement.

ARTICLE 7: REPRESENTATIONS AND WARRANTIES

7.1 Representations and Warranties of Seller.

On the Effective Date and throughout the Term, Seller represents and warrants to PGE as follows:

7.1.1 Selleris a duly organized and in good standing under the laws of the state
of incorporation or formation.

7.1.2  The execution, delivery and performance of this Agreement are within Seller’s powers,
have been duly authorized by all necessary action, and do not violate any of the terms and conditions in its
governing documents, any contracts to which it is a party or any law, rule, regulation, order or the like
applicable to it.

7.1.3 This Agreement, and each other document executed and delivered in accordance with this
Agreement constitutes its legally valid and binding obligation enforceable against it in accordance with its
terms (subject only to any bankruptcy, insolvency, reorganization and other laws affecting creditors’ rights
generally, and with regard to equitable remedies, the discretion of the court before which proceedings to
obtain same may be pending).

7.1.4  There is not pending or, to its knowledge, threatened against it or any of its Affiliates any
legal proceedings that could materially adversely affect its ability to perform its obligations under this
Agreement.

7.1.5 No Event of Default with respect to it has occurred and is continuing and no such event or
circumstance would occur as a result of its entering into or performing its obligations under this Agreement.

7.1.6  Either Seller satisfies the requirements set forth in Section 7.1.6.1 through 7.1.6.37+6-+
through-71-6:4 below (the “Creditworthiness Requirements”), or Seller has provided and is maintaining,
for as long as Seller fails to satisfy the Creditworthiness Requirements, Credit Support as required pursuant
to Section 8.1.

7.1.6.1 Neither-Seller nor-any-ofitsprinecipal-equity-owners-is not ander has not been

Bankrupt within the past two (2) years, and there are no proceedings pending or being contemplated by
Sellerthem or, to Seller’s knowledge, threatened against Sellerthem that would result in Sellerthem being
or becoming Bankrupt.
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7.1.6.2 Seller is not in default under any of its material agreements and is current on all of
its financial obligations, including construction-related financial obligations.

7.1.6.3 Seller owns, and will continue to own for the term of this Agreement, all right, title
and interest in and to the Facility, free and clear of all liens and encumbrances other than liens and
encumbrances related to third-party financing of the Facility, workers’, mechanics’, suppliers’ or similar
liens, or tax liens, in each case arising in the ordinary course of business that are either not yet due and
payable or that have been released by means of a performance bond acceptable to PGE posted within eight
(8) calendar days of the commencement of any proceeding to foreclose the lien.

7.1.7 No later than the Commercial Operation Date, Seller will possesspessesses a valid
hydropower license or exemption from licensing from FERC for the Facility, if required.

7.1.8  The Facility, as described in this Agreement and constructed, owned and operated by Seller
following Commercial Operation, satisfies the requirements specified in the Schedule for entering into the
form of Standard PPA and pricing reflected in this Agreement.

7.1.9  Seller meets the Eligibility Requirements for entering into a Standard PPA, as such terms
are defined in the Schedule.

7.1.10 Seller has the right to sell the Product to PGE free and clear of liens oref encumbrances.

7.2 Representations and Warranties of PGE.

On the Effective Date and throughout the Term, PGE represents and warrants to Seller as follows:
7.2.1 Itis a corporation duly organized under the laws of Oregon.

7.2.2  This Agreement, and each other document executed and delivered in accordance with this
Agreement constitutes its legally valid and binding obligation enforceable against it in accordance with its
terms (subject only to any bankruptcy, insolvency, reorganization and other laws affecting creditors’ rights
generally, and with regard to equitable remedies, the discretion of the court before which proceedings to
obtain same may be pending).

7.2.3 The execution, delivery and performance of this Agreement are within its powers, have
been duly authorized by all necessary action and do not violate any of the terms and conditions in its
governing documents, any contracts to which it is a party or any law, rule, regulation, order or the like
applicable to it.

7.2.4 There is not pending or, to its knowledge, threatened against it or any of its Affiliates any
legal proceedings that could materially adversely affect its ability to perform its obligations under this
Agreement.
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7.2.5 It is not and has not been Bankrupt within the past two (2) years-beenBankrupt and there
are no proceedings pending or being contemplated by it or, to its knowledge, threatened against it which
would result in it being or becoming Bankrupt.

7.2.6  No Event of Default with respect to it has occurred and is continuing and no such event or
circumstance would occur as a result of its entering into or performing its obligations under this Agreement.

7.3 Duty to Notify.

If a Party gains knowledge of any event or circumstance that renders any representation and
warranty of such Party set forth in this Article 78 false or misleading, such Party shall promptly provide the
other Party with written notice of the event or information, the representation or warranty affected, and the
remedial action, if any, which such Party intends to take to make the representations and warranties true
and correct.

ARTICLE 8: CREDIT SUPPORT

8.1 Required Credit Support.

In the event that Seller does not satisfy any one or more of the Creditworthiness Requirements,
Seller shall immediately notify PGE in writing and shall promptly (and in no less than ten (10)
businessealendar days after notifying PGE) provide credit support in the form of, at the Seller’s election:
(i) Senior Lien, (ii) Step-in Rights, (iii) a Cash Escrow or (iv) Letter of Credit_(the “Credit Support™). In
~-each case, thedn-an amount of Credit Support required shall be calculated as follows: (aggregate number
of On-Peak Hours in the 12-month period starting on the month Credit Support is required to be provided)
x (for the 12-month period starting on the month Credit Support is required to be provided, the weighted
average Contract Price for On-Peak Hours — the weighted average Contract Price for Off-Peak Hours) x
(Net Available Capacity). The amount of Credit Support required shall be updated annually, on the
anniversary of the month Credit Support was first required to be provided. The updated amount of Credit
Support shall be calculated for each subsequent 12-month period, consistent with the calculation described

in this Section.(the~“Credit-Suppert>):
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If PGE has a reasonable ground for questioning whether Seller satisfies any one or more of the
Creditworthiness Requirements, Seller shall provide, within ten (10) business days from receipt of a written
request from PGE, all reasonable records necessary for PGE to confirm Seller satisfies the Creditworthiness
Requirements. PGE shall be permitted to provide written notice to Seller if PGE reasonably believes that

Seller does not satisfy any one or more of the Creditworthiness Requirements. Within ten (10) business
days of receiving such written notice from PGE, Seller shall provide credit support in the form and in the
amount specified above in this Section. The costs of providing Credit Support shall be borne by Seller.

Notwithstanding the foregoing, in the event Seller is not current on construction related financial
obligations, Seller shall notify PGE of such delinquency and PGE may, in its reasonable discretion, grant
an exception to the requirements to provide default security if the Seller has negotiated financial
arrangements with the Lendereenstruectionteanltender that mitigate Seller's financial risk to PGE.

8.2 Right to Draw on Credit Support.

At any time after the occurrence and during the continuation of an Event of Default, or upon an
early termination of this Agreement by PGE pursuant to Section 9.39-2, PGE may draw on Seller’s Credit
Support to satisfy any amounts that Seller owes PGE under this Agreement. In the event that PGE draws
on the Credit Support during the Term, PGE shall inform Seller within fifteen (15) business days, and Seller
shall promptly, and in no event-more than fifteen (15) _business days following notice from PGE, restore
the Credit Support to the amount required under Section 8.1. However, for avoidance of doubt, Seller shall
have no obligation to replenish the Credit Support if PGE has terminated the Agreement.

ARTICLE 9: DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default.

An “Event of Default” means, with respect to a Party, the occurrence of any of the following unless
otherwise excused under this Agreement:

9.1.1 the failure of such Party to make, when due, any payment required pursuant to this
Agreement if such failure is not remedied within ten (10) business days after receipt of written notice;

9.1.2 any representation or warranty made by such Party in this Agreement is false or misleading
in any material respect if such inaccuracy is not cured within thirty (30) calendar days after the non-
defaulting Party gives the defaulting Party a notice of default;

9.1.3 the failure of a Party to perform any material covenant or obligation set forth in this
Agreement for which an exclusive remedy is not provided in this Agreement and not excused by Force
Majeure, if the failure is not cured within thirty (30) calendar days after receipt of written notice from the
other Party explaininggives the circumstances supporting defautting Party-notice-of-the notice of default;
provided that if such default is not reasonably capable of being cured within the thirty (30) calendar day
cure period but is reasonably capable of being cured within a sixty (60) calendar day cure period, the
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defaulting Party will have such additional time (not exceeding an additional thirty (30) calendar days) as is
reasonably necessary to cure, if, prior to the end of the thirty (30) calendar day cure period, (i) the defaulting
Party provides the non-defaulting Party a remediation plan, (ii) the non-defaulting Party approves such
remediation plan in its reasonable discretion, and_(iii) the Defaulting Party promptly commences and
diligently pursues the remediation plan;

9.1.4 with respect to Seller, at any time after the Commercial Operation Date, the Facility is not
a Qualifying Facility if such failure is not cured within 30 calendar days of Seller’s receipt of written notice
from PGE;

9.1.5 with respect to Seller, Seller fails to cure a default by Seller under the Interconnection
Agreement within the cure period provided under such Agreement or fails to maintain or renew its
Interconnection Agreement at any time during the term of this Agreement::

9.1.6  with respect to Seller, Seller fails to establish, maintain, or increase Credit Support when
required pursuant to this Agreement, if such failure is not cured within 30 calendar days of Seller’s receipt
of written notice from PGE; :

9.1.7 withrespect to Seller, Seller fails, for any two or more consecutive Contract Years to satisfy

the Minimum Availability Guarantee-erSeHersfailure-to-provide-any-writtenreportrequired-by-Seetion
33,

9.1.8  Seller’s failure to provide any written report required by Section 3.3.2 if such failure is not cured
within 30 calendar days of Seller’s receipt of written notice from PGE;

9-189.1.9 with respect to Seller, Seller fails to establish the Commercial Operation Datedees
neteeeur on or before the firstanniversary-efthe-Scheduled Commercial Operation Date._Seller shall have
one (1) year to cure default under this Section 9.1.9, during which time Seller shall pay PGE Delay Damages
pursuant to the terms of Section 2.6 and Section 4.2.

9.2 Lender’s Right to Cure a Seller Event of Default.

Seller may provide PGE with written notice identifying Seller’s Lender, including contact
information, and add the Lender as a representative to receive notices under Section 13.13 of this
Agreement. PGE agrees to accept a cure of a Seller’s Event of Default performed by the Lender, provided
the cure i1s accomplished in accordance with this Agreement, including but not limited to within
the applicable cure period set forth in this Agreement.

9293 Termination for Default.

If an Event of Default has occurred and is continuing, the non-defaulting Party may immediately
terminate this Agreement at its sole discretion, and without the non-defaulting Party incurring any liability
to the defaulting Party, by delivering written notice to the defaulting Party. In addition, the non-defaulting
Party may pursue any and all other legal or equltable remedies avallable to it, mcludlng recovery of damages
as set forth below. :
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939.4 Damages.

If this Agreement i is terminated by PGE asa result of Seller’s default then Seller shall owe PGE
the Lost Energy Value sk wenty wineth

Amounts owed by Seller pursuant to th1s Sect1on shall be due W1th1n 1fteen { 15 ﬁye(é) busmess days after
any invoice from PGE for the same. Damages owing under this Section 10.4 shall be cumulative and in

addition to damages owing pursuant to Sections 2.6, 4.2, 4.3 and 9.1.9. An illustrative example showing
the method for calculating the Lost Energy Value under this Section is set forth in Exhibit G.——

9.49.5 Payment of Outstanding Obligations.

If this Agreement is terminated pursuant to Section 9.39-2, then within thirty (30) calendar days of
termination, PGE shall make all payments due and owing to Seller as of the time of receipt of notice of
termination; provided that any such amounts may be set off against any amounts Seller owes PGE pursuant
to Section 9.49:3 or otherwise. PGE shall not be required to pay Seller for Product delivered by Seller after
the effective date of any termination notice.

9.59.6 Post-Termination PURPA Status.

In the event (ix) PGE terminates this Agreement pursuant to this Article 9 or Seller terminates this
Agreement without cause, and (ii) Seller or any Affiliate of Seller, or any successor to Seller with respect
to the ownership of the Facility, wishes to sell Net Output to PGE from the Facility following such
termination, then PGE may (but will not be obliged to) require that Seller, its Affiliate, or its successor do
so subject to the terms and conditions of this Agreement, including but not limited to the Contract Price. If
PGE elects to require Seller to sell Net Output pursuant to the terms of this Agreement, then Seller and PGE
shall promptly execute a written document ratifying the terms of this Agreement._ PGE’s option to require
Seller to sell Net Output pursuant to the terms of this Agreement will expire when a new agreement is
executed for purchasing Net Output from the Facility.

ARTICLE 10: INDEMNIFICATION AND LIABILITY

10.1 Seller’s Indemnity.

Seller agrees to defend, indemnify and hold harmless PGE, its directors, officers, employees,
agents, and representatives against and from any and all Claims resulting from, or arising out of or in any
way connected with (i) Seller’s performance hereunder, including the delivery of energy to and at the
Pelivery—Point_of Interconnection; (ii) Seller’s development, construction, ownership, operation,
maintenance, or decommissioning of the Facility; (iii) the violation of any law, rule, order or regulation by
Seller or any of its Affiliates, or their respective employees, contractors or agents in connection with this
Agreement; (iv) Seller’s failure to perform any of Seller’s obligations under this Agreement or the Required
Facility Documents; (v) Seller’s breach of any representation or warranty set forth in this Agreement; or
(vi) Seller’s negligence or willful misconduct in connection with this Agreement, except to the extent such
Claim is caused by breach of this Agreement or by the negligence or willful misconduct of PGE, its
directors, officers, employees, agents or representatives.

10.2  PGE’s Indemnity.
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PGE agrees to defend, indemnify and hold harmless Seller, its directors, officers, agents, and
representatives against and from any and all Claims resulting from, or arising out of or in any way connected
with (i) PGE’s receipt of energy under this Agreement after its delivery at the Deklivery—Point_of
Interconnection; (ii) the violation of any law, rule, order or regulation by PGE or any of its Affiliates, or
their respective employees, or agents in connection with this Agreement; (iii) PGE’s failure to perform any
of PGE’s obligations under this Agreement; (iv) PGE’s breach of any representation or warranty set forth
in this Agreement; or (v) PGE’s negligence or willful misconduct in connection with this Agreement, except
to the extent such Claim is caused by Seller’s breach of this Agreement or by the negligence or willful
misconduct of Seller, its directors, officers, employees, agents or representatives.

10.3  No Dedication.

Nothing in this Agreement shall be construed to create any duty to, any standard of care with
reference to, or any liability to any person not a Party to this Agreement. No undertaking by one Party to
the other under any provision of this Agreement shall constitute the dedication of that Party’s system or any
portion thereof to the other Party or to the public, nor affect the status of PGE as an independent public
utility corporation or Seller as an independent Person.

10.4  Disclaimer of Consequential Damages.

NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR SPECIAL, PUNITIVE,
INDIRECT OR CONSEQUENTIAL DAMAGES UNDER OR IN RESPECT OF THIS
AGREEMENT, WHETHER ARISING FROM CONTRACT, TORT (INCLUDING
NEGLIGENCE), STRICT LIABILITY OR OTHERWISE.

ARTICLE 11: INSURANCE

11.1 Certificates of Insurance.

Prior to the start of deliveries (including Test Energy) under this Agreement, and whenever any
required insurance policies are renewed or changed, Seller shall provide PGE with a copy of each insurance
policy required under this Section, certified as a true copy by an authorized representative of the issuing
insurance company or, at the discretion of PGE, in lieu thereof, a certificate in a form satisfactory to PGE,
including the endorsements required herein, certifying the issuance of such insurance. If Seller fails to
provide PGE with copies of such currently effective insurance policies or certificates of insurance, PGE at
its sole discretion may upon ten (10) calendar days advance written notice by certified or registered mail to
Seller either withhold payments due Seller until PGE has received such documents, or purchase the
satisfactory insurance and offset the cost of obtaining such insurance from subsequent power purchase
payments under this Agreement.

11.2  Required Insurance.

Without limiting any liabilities or any other obligations of Seller under this Agreement, provided
that the Facility has a Specified Facility Nameplate Capacity Rating of 200 kW or more, Seller shall secure
and continuously carry for the Term, with an insurance company or companies rated no lower than “B+”
by the A.M. Best Company the insurance coverage specified below:

11.2.1 Comprehensive General L1ab111ty Insurance to 1nc1ude contractual 11ab111ty, Wlth a
minimum single limit of $1,000,000, whichHmits e e :
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protect against and from all loss by reason of injury to persons or damage to property based upon and arising
out of the activity under this Agreement. If circumstances arise that warrant an increase in insurance
requirements, the Parties shall work together in good faith to amend this Agreement to reflect any
commercially reasonable increases in insurance requirements.

11.2.2 All Risk Property linsurance 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 All Risk Ppolicy may contain separate sub-limits and
deductibles subject to insurance company underwriting guidelines. The All Risk Policy will be maintained
in accordance with terms available in the insurance market for similar facilities. Seller promptly shall notify
PGE of any loss or damage to the Facility. Unless the Parties agree otherwise, Seller shall repair or replace
the damaged or destroyed Facility, or if the Ffacility is destroyed or substantially destroyed, it may terminate
this Agreement. Such termination shall be effective upon receipt by PGE of written notice from Seller.
Seller shall waive its insurers’ rights of subrogation against PGE regarding Facility property losses.

11.3  Required Provisions.

11.3.1 The Comprehensive General Liability Ppolicy required herein shall include (i) provisions
or endorsements naming PGE, its directors, officers and employees as additional insureds; (ii) a cross-
liability or severability of insurance interest clause.

11.3.2 All liability policies required by this Agreement shall include provisions that such
insurance is primary insurance with respect to the interest of PGE and that any insurance or self-insurance
maintained by PGE is excess and not contributory insurance with the insurance required hereunder, and
provisions that such policies shall not be canceled or their limits of liability reduced without thirty (30)
calendar days’ prior written notice to PGE.

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

ARTICLE 12: FORCE MAJEURE

12.1 Definition of “Force Majeure.”

As used in this Agreement, “Force Majeure” or “event-ef-Force Majeure_Event” means any
event or circumstance, or combination of events or circumstances, that was not caused by the Party claiming
the Force Majeure Event; is unforeseeable; cannot be prevented or overcome by the reasonable efforts and
due diligence of the Party claiming the Force Majeure Event; and has an impact that will demonstrably
prevent such Party’s from performing its obligations (other than payment obligations) under this
Agreement. Provided they meet all of the criteria described above, events of Force Majeure may include
the following: acts of God, fire, flood, significant storms, wars, hostilities, civil strife, strikes and other
labor disturbances, earthquakes, fires, lightning, epidemics, sabotage, restraint by court order or other delay
or failure in the performance as a result of any action or inaction on behalf of a public authority.
Notwithstanding anything in the foregoing to the contrary, in no event shall any of the following constitute
a Force Majeure Event: (i) the cost or availability of resources (including labor, fuel, materials and
equipment) to operate the Facility, (ii) changes in market conditions, including but not limited to changes
in renewable energy laws and climate change laws, that affect the price of energy or transmission, (iii) wind
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or water droughts, (iv) strikes and other labor disputes of the labor force under the control of the Party
claiming the Force Majeure Event unless the strike is part of a more widespread or general strike extending
beyond the Party, (v) economic hardship or financial inability to perform, (vi) normal climatic conditions,
(vii) normal wear and tear or failure of the Facility’s equipment, or -(viii) smoke, haze, ash or other
obstruction of sunlight (except to the extent such obstruction is caused by fires or volcanic eruptions).-

12.2  Effect of Force Majeure.

If either Party is rendered wholly or in part unable to perform any of its obligations under this
Agreement (other than payment obligations) because of an event of Force Majeure, that Party shall be
excused from whatever performance is affected by the event of Force Majeure to the extent and for the
duration of the event of Force Majeure, after which such Party shall re-commence performance of such
obligation, provided that: (i) the non-performing Party, shall, promptly, but in any case within one (1) week
after the occurrence of the Force Majeure, give the other Party written notice pursuant to Section 13.134343
of this Agreement describing the particulars of the occurrence; (ii) the suspension of performance shall be
of no greater scope and of no longer duration than is required by the Force Majeure; and (iii) the non-
performing Party uses commercially reasonableits—best efforts to remedy its inability to perform its
obligations under this Agreement.

ARTICLE 13: GENERAL PROVISIONS

13.1  Relationship of the Parties.

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

13.2  No Third Party Beneficiaries.

This Agreement shall not impart any rights enforceable by any third party (other than a permitted
successor or assignee bound to this Agreement), it being the intent of the Parties that this Agreement shall
not be construed as a third party beneficiary contract.

13.3 Governing Law.

This Agreement shall be interpreted and enforced in accordance with the laws of the state of
Oregon, excluding any choice of law rules thatwhiek may direct the application of the laws of another
jurisdiction.
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Each Party hereby acknowledges that this Agreement and any dispute that arises under this
Agreement is subject to the jurisdiction of the Commission. If a dispute related to this Agreement arises
between the Parties, the Parties’ representatives shall first attempt to resolve the dispute informally through
negotiation and consultation. If the Parties are unable to resolve their differences through such negotiation
and consultation, any complaint, claim or action to resolve such dispute may be brought in a court in the
state of Oregon or governmental agency with jurisdiction over the dispute. ergevernmental-ageney-with

a on-overthe Aignnto: Ayt Aad hn a a\ A\ o a\
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The public utility’s compliance with the terms of this contract is conditioned on the qualifying

facility submitting to the public utility and to the Public Utility Commission of Oregon, before the date of
initial operation, certified copies of all local, state, and federal licenses, permits, and other approvals

required by law.

135134 Severability.

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

13-613.5 Effect of PURPA Repeal.

The repeal of PURPA shall not result in the early termination of this Agreement unless such
termination is mandated by state or federal law.

13-713.6 Waiver.

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

13813.7 Survival.

Notwithstanding termination of this Agreement, PGE and Seller shall continue to be bound by the
provisions of this Agreement which by their terms or by their nature shall survive such completion or
termination.

13913.8 Successors and Assigns.

This Agreement and all of the terms hereof shall be binding upon and inure to the benefit of the
respective successors and assigns of the Parties. Neither party may assign any of its rights or delegate any
of its obligations hereunder without the prior written consent of the other party, which consent shall not be
unreasonably withheld, conditioned or delayed; provided, however, that either partyPGE may assign its
rights or delegate its obligations, in whole or in part, without such consent and upon thirty (30) calendar
days’ prior written notice to the other partySeHer, to an entity that acquires all or substantially all of the
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business or assets of the assigning partyPGE to which this Agreement pertains, whether by merger,
reorganization, acquisition, sale, or otherwise. Any purported assignment or delegation in violation of this
Section shall be null and void. No assignment or delegation shall relieve the assigning or delegating party
of any of its obligations hereunder unless the non-assigning or non-delegating party enters into a novation
releasing the assigning or delegating party of its obligation under the Agreement. Without PGE’s consent,
Seller may, upon notice to PGE, collaterally assign, transfer, pledge or encumber this Agreement or any of
its rights or obligations hereunder to any Lender as collateral for financing with respect to the development,
construction and/or operation of the Facility without the assignee being required to execute an agreement
in the form of this Agreement in order to make such collateral assignment, transfer, pledge or encumbrance

legally effective.

13.9  Financing Documents.

Upon receiving a request by Seller, PGE will execute a collateral assignment and consent
agreement substantially similar to Exhibit D, which form PGE may change, in its sole discretion, from time
to time. If Lender or Seller requests that PGE make changes to PGE’s collateral assignment and consent
agreement form or review any other proposed agreement or documents related to financing of the
construction or operation of the Facility, PGE will take commercially reasonable efforts to review and
respond to such proposed changes and requests. Seller shall be responsible for all reasonable cost and
expense associated with PGE’s review and activities reasonably required under this Section 13.9, including
but not limited to the use of outside counsel, and excluding the execution of documents that are unchanged
from the form contained in Exhibit D, as revised by PGE from time to time in PGE’s sole discretion. No
later than twenty (20) calendar days after receiving an invoice for such cost and expense, Seller shall pay
to PGE the amount set forth as due in such invoice.

13.10 Entire Agreement; Amendments; Order of Precedence.

This Agreement supersedes all prior agreements, proposals, representations, negotiations,
discussions or letters, whether oral or in writing, regarding the contents of the Agreement, including PGE’s
purchase of energy from the Facility. No amendment or modification of this Agreement shall be effective
unless it is in writing and signed by both parties. If there is a conflict between the terms of the Schedule
and this Agreement, the terms of this Agreement shall apply and prevail.

13.11 Seller Release.

By executing this Agreement, Seller releases PGE from any—third-party claims related to the
Facility, known or unknown, which may have arisen prior to the Effective Date.

13.12 Rights and Remedies Cumulative.

Except as expressly set forth in this Agreement, the rights and remedies of the Parties provided in
this Agreement and otherwise available at law or in equity are cumulative, such that the exercise of one or
more rights or remedies shall not constitute a waiver of any other rights or remedies.

13.13 Notices.

All notices except as otherwise provided in this Agreement shall be in writing, shall be directed as
follows and shall be considered delivered when deposited in the U.S. Mail, postage prepaid by certified or
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registered mail and return receipt requested. Each Party may designate up to three contacts to receive
notices under this Agreement.:

Notices PGE Seller

Invoices Portland-General Eleetrie

AH-Other Notices Portland General Electric
C/OAttn: QF Contract
Management
3WTC-0306

121 SW -Salmon St
2aHcn2os

Portland, OROregon 97204
Copriatheense o Toeent o) Dosthand Clopepal Hlooirie
e n S
PosthpdCreeop 00004
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The Parties may change the person to whom such notices are addressed, or their addresses, by
providing written notices thereof in accordance with this Section 13.13.

Signature Page Follows.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed in their
respective names as of the Effective Date.

PGE

Name:

Title:

Date:

(Name Seller)

By:

Name:

Title:

Date:
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EXHIBIT A
FACILITY DESCRIPTION

A. The following information shall be provided prior to the Effective Date and mav not be
modified by an As-built Supplement:

Seller’s Facility consists of generators fueled by Chmesibenllseeh b penemioe an he
Eacilitv-isdescribed-as: E—

Panlees

Modek:

Rated-Output-(WD:

€:Location of the Facility: The Facility is to be constructed in County,

, with GPS coordinates of

The location is more particularly described as follows:
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[legal description of parcel]
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B. The following information shall be provided prior to the Effective Date and updated when
Seller provides an As-built Supplement:

Specified Facility Nameplate Capacity Rating kW (Equivalent to Facility Nameplate Rating or
revised value as modified per section 6.3.2).

Number of Generation Units:

Manufacturer’s Nameplate Capacity Rating of Generation Unit(s): kW

Net Available Capacity: I reeesinenelodine

Identify and describe any differences between the Specified Facility Nameplate Capacity Ratingtype-of
meter(s) and the Net Available Capacity:

Interconnection Rating: kW (ewnerofthe Facility capacity rating specified in the
Interconnection Agreement)

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

——masterl

2-1. Single line diagram of Facility, including station use meter, Facility output meter(s),
interconnection facilities, points of interconnection, ratings of generators, and balance of
plant equipment.

As-built Operating 12x24 Generation Profile.
As-built 8760 Net Energy Production Profile.

EXHIBIT A — DESCRIPTION OF SELLER’S FACILITY
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As-built Average Annual Degradation Percentage (applicable only to QFs with solar Generation Units).
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EXHIBIT B

SELLER’S INTERCONNECTION FACILITIES AND DELIVERY ATTRIBUTES

A. The following information shall be provided prior to the Effective Date and may not be
modified by Seller thereafter:

Point of Interconnection (name of distribution feeder or transmission line):

3——The following information shall be provided in the As-built Supplement prior to

Commercial Operation:Peint-ef Delivery

4——-

Point(s) of metering, including the type of meter(s) and the owner of the meter(s):

Specification of Point of Interconnection:
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EXHIBIT C
SELLER’S NET OUTPUT ESTIMATES

Seller to provide commercially reasonable estimate of Estimatedexpeeted Monthly Average Net
Output and Estimated Monthlyand Maximum Net Output during the Delivery Period, and the resulting
Estimated Annual Estimated-Average Net Output and Estimated Annual Maximum Net Output. Seller to
provide explanation for the basis for the estimates:

C.1. Estimated Monthly Average Net Output and Estimated Monthly Maximum Net Output (as
measured at the Facility meter at the Point of Interconnection)

Month Estimated Monthly Percentage of Estimated Estimated Monthly
Average Net Monthly Average Net Output Maximum Net Output
Output That is On-Peak and Off- (kWh)
-(kWh) Peak
(Total = 100%)
| | On-Peak | Off-Peak | On-Peak % | Off-Peak % | On-Peak | Off-Peak |
January
February
March
April
May
June
July
August