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CONSTRUCTION COORDINATION  AGREEMENT 

This Construction Coordination Agreement (the “Agreement”) is made and entered into as of the 
Effective Date (as defined below), by and between PacifiCorp, an Oregon corporation 
(“PacifiCorp”), and ____________________, a ____________________ [limited liability 
company] (“[NAME]”) (PacifiCorp and [NAME] are individually referred to herein as a “Party” 
and collectively as the “Parties”). 

RECITALS 

WHEREAS, PacifiCorp is an investor owned electric utility company subject to regulation by 
the Public Service Commission of Utah;  

WHEREAS, PacifiCorp owns, operates and maintains Unit 1 at its generation facility located in 
________________________, Utah. 

WHEREAS, [NAME] desires to construct Unit 2, to be located adjacent to Unit 1 at the Facility; 

WHEREAS, PacifiCorp and [NAME] have entered into a [Power Purchase Agreement  (“PPA”) 
/ Tolling Services Agreement (“TSA”)] providing for the purchase by PacifiCorp of certain of 
the energy and capacity generated by Unit 2 following Unit 2’s reaching Commercial Operation; 

WHEREAS, there is a need to coordinate the activities of [NAME] and its contractor(s) and 
subcontractors during construction, testing and commissioning of Unit 2 to avoid potential 
interference with the operation of Unit 1; 

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged by each Party, the 
Parties hereto agree as follows: 

ARTICLE I 
Definitions; Headings 

1.1 Definitions 

Unless the context shall otherwise require, capitalized terms used in this Agreement shall 
have the meanings assigned to them in the Glossary of Defined Terms attached hereto as 
Exhibit “A”, which also contains rules as to usage that shall be applicable herein. 

ARTICLE II 
Term and Governing Provisions 

2.1 Term. 

The Term of this Agreement shall become effective on the Effective Date and, unless 
earlier terminated pursuant to provisions hereof, shall continue in effect until PacifiCorp 
has accepted the [PPA/TSA] or has achieved Commercial Operation. Date. 
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2.2 Governing Provisions. 

As a matter of general priority, in the event of any conflict between the provisions of this 
Agreement or the [PPA/TSA], the provisions of this Agreement shall govern.  Disputes 
related to the matters to be performed pursuant to this Agreement and not involving the 
[PPA/TSA] or work performed by or at the direction of the [PPA/TSA], shall nonetheless 
be governed by Section 15 (“Disagreements”)] in the [PPA/TSA]. 

ARTICLE III 
Construction Interfaces 

3.1 Construction Control. 

[NAME] and its contractors shall be responsible for and have sole control over the 
construction of Unit 2, except for interconnections with the Common Facilities.  [NAME] 
shall coordinate with PacifiCorp all activities to be performed in connection with the 
construction, testing and commissioning of Unit 2 pursuant to this Agreement, 
particularly if such activities may require taking Unit 1 off-line or have a substantial 
possibility of causing an outage at Unit 1.   

[NAME] shall be responsible for erecting a temporary and movable construction fence 
(the “Construction Fence”) on the Site for the purpose of separating the Unit 2 
construction area (the “Construction Area”), which is initially depicted by the cross-
hatched area on Exhibit “C” attached hereto, from the rest of the Facility, including 
Unit 1, the switchyard and the Common Facilities.  The Construction Fence may be 
moved and relocated as necessary with the prior written consent of PacifiCorp following 
the completion of certain phases of construction for the purpose of accessing other areas 
of the Facility, all as set out in the Project Schedule.  During the Term, [NAME] will be 
in control of the Construction Area and will maintain a separate gate for access to the 
Construction Area.  Prior to the Commercial Operation Date, the Construction Area will 
be reduced to [NAME]’s staging and laydown area and separate gate, and shall not 
include any Facilities necessary for operation of Unit 1, Unit 2 or the Common Facilities.  
Following the Commercial Operation Date [NAME] shall, and shall cause its contractors 
and subcontractors to, promptly remove all construction materials and equipment from 
the staging and laydown area, to remove the Construction Fence, and to erect suitable 
permanent fencing and related access roads to separate PacifiCorp’s facilities from 
[NAME]’s facilities, all as approved in writing by PacifiCorp. 

[NAME] shall at all times utilize and cause its contractors, subcontractors, personnel and 
other persons allowed at any part of the Facility by [NAME] to utilize only [NAME]’s 
separate gate to the Construction Area.   

3.2 [NAME]’s Access to PacifiCorp’s Area. 

[NAME] shall provide PacifiCorp with reasonable notice of its need to access 
PacifiCorp’s Area for performance of work activities associated with the Common 
Facilities.  [NAME] and PacifiCorp shall agree on a schedule for the performance of all 
work activities in PacifiCorp’s Area consistent with the Project Schedule.  PacifiCorp 
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shall arrange for any safety instruction and workplace policy training deemed appropriate 
by PacifiCorp for [NAME]’s personnel prior to [NAME]’s personnel being allowed in 
PacifiCorp’s Area.  PacifiCorp shall arrange for escorts for [NAME]’s personnel 
accessing PacifiCorp’s Area to the extent PacifiCorp reasonably deems such escorts 
necessary.  In the event [NAME] needs to work on a system that could be used by 
PacifiCorp for the operation of Unit 1, [NAME] shall provide PacifiCorp with written 
notice and receive authorization from PacifiCorp that the system has been deactivated 
before commencing work on the system and [NAME] shall notify PacifiCorp once it 
completes work on the system so PacifiCorp can inspect and reactivate the system in 
accordance with PacifiCorp’s Tagging and Safety Program. 

3.3 PacifiCorp Access to the Construction Area. 

At all times prior to the Commercial Operation Date [NAME] shall provide PacifiCorp 
and PacifiCorp’s personnel access to the Construction Area upon PacifiCorp’s request.  
[NAME] and PacifiCorp shall agree on a schedule for the performance of work activities 
by PacifiCorp’s personnel in the Construction Area.  PacifiCorp’s personnel shall comply 
with [NAME]’s published safety program requirements while in the Construction Area.  
[NAME] may arrange for escorts for any PacifiCorp personnel accessing the 
Construction Area to the extent [NAME] reasonably deems such escorts necessary.  The 
above notwithstanding, PacifiCorp may access the Construction Area without notice for 
the purpose of carrying out activities required for the operation of Unit 1 or responding to 
an Emergency.   

3.4 Project Schedule and Coordination of PacifiCorp Support. 

[NAME] shall (a) schedule all activities that will require or may result in the shutdown of 
or inability to dispatch Unit 1, and all work activities performed on or affecting the 
Common Facilities in accordance with the Project Schedule, (b) notify PacifiCorp in 
writing of such schedule(s) a the earliest practicable time, and (c) update such schedules 
in writing as necessary.  [NAME] shall not undertake the foregoing Work activities until 
PacifiCorp has agreed in writing with such schedule and plan for performing the 
identified work. 

3.5 Unit 1 and PacifiCorp’s Area Control. 

PacifiCorp shall have sole control over the operation of Unit 1 and the remainder of 
PacifiCorp’s Area at all times. 

3.6 Restrictions During Construction. 

(a) Except as otherwise provided in this Agreement, [NAME] shall perform or cause 
to be performed all construction activities with respect to Unit 2 in a manner that 
will avoid interference with PacifiCorp’s operation of Unit 1. 

(b) [NAME] shall restrict construction workers and other personnel not employed by 
PacifiCorp from access to PacifiCorp’s Area except as authorized in advance by 
PacifiCorp’s Representative.  Upon the reasonable request of [NAME], 
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PacifiCorp shall authorize access to PacifiCorp’s Area for the purpose of 
undertaking activities necessary to integrate Unit 2 into the Common Facilities, 
and after the Substantial Completion Date to perform any work activities required 
under the [PPA/TSA], in accordance with the Project Schedule and the work plan 
required under Section 3.4 above.   

3.7 Transportation Routes and Lay-Down Areas. 

[NAME] shall designate adequate transportation routes and lay-down areas for the 
construction work and materials for Unit 2, and, prior to commencing construction obtain 
PacifiCorp’s written approval of all such proposed routes and laydown areas.  In granting 
its approval PacifiCorp shall not be deemed to have recommended or confirmed the 
adequacy or suitability of such routes and laydown areas, and shall have no liability with 
respect to [NAME]’s selection of, use of or inability to use such routes and laydown 
areas. 

3.8 Employee Discipline. 

[NAME] shall adopt and enforce policies for disciplining construction employees if the 
employees’ actions affect or are likely to affect Unit 1 or the Common Facilities other 
than as provided in the work plan and in Section 3.4 above.  Any construction employee 
found to have violated PacifiCorp’s security requirements regarding escorting and 
physical access to certain PacifiCorp’s Areas described in the attached Exhibit “D” shall, 
at the request of PacifiCorp be assigned to work outside PacifiCorp’s Area and shall be 
disciplined to the full extent permissible under [NAME]’s project labor agreement (if 
any), including without limitation terminated at PacifiCorp’s request. 

3.9 Security and Safety Requirements. 

In addition to the requirements of [PPA/TSA] [NAME] shall, consistent with good and 
generally accepted construction practices and Prudent Industry Practice, undertake all 
commercially reasonable efforts to protect any and all parallel, converging and 
intersecting electric lines and poles, telephone lines and poles, highways, waterways, 
railroads, sewer lines, natural gas pipelines, drainage ditches, culverts, Unit 1 facilities 
and any and all property of others related to the Facility, and shall indemnify PacifiCorp 
from any and all Claims with respect to [NAME]’s actions or failures to act in connection 
with such facilities and property in connection with the Work.   

3.8 Transition from Construction to Operation. 

PacifiCorp shall provide oversight and consent of activities necessary for the connection 
of the Unit 2 systems with the Common Facilities.    PacifiCorp shall provide [NAME] 
and its employees and contractors with reasonable controlled access to all Common 
Facilities, to enable [NAME] and its contractors to interconnect Unit 2 with the Common 
Facilities, all in accordance with the Project Schedule provided pursuant to Section 3.4 
above, and upon receipt of notice from [NAME]. 
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ARTICLE IV 
Construction Damage 

4.1 Construction Damage. 

In the event any activities undertaken in connection with the development, construction, 
commissioning or testing of Unit 2 cause any physical damage (“Construction Damage”) 
to Unit 1, to the Common Facilities or to any portion of PacifiCorp’s Area: 

(a) [NAME] shall be responsible for the full cost of rebuilding, restoring and/or 
repairing all Construction Damage. 

(b) [NAME] shall promptly, and in any event no later than one (1) day after the date 
on which the Construction Damage occurred, consult with PacifiCorp regarding 
the extent of the Construction Damage and possible approaches to remedying the 
Construction Damage. 

(c) [NAME] shall promptly, and in any event no later than five (5) days after the date 
on which the Construction Damage occurred, submit to PacifiCorp a detailed 
written proposal for rebuilding, restoring or replacing, at [NAME]’s expense, 
such Construction Damage. 

(d) PacifiCorp shall promptly evaluate any proposal submitted by [NAME] for, 
rebuilding, restoring or replacing, at [NAME]’s expense, such Construction 
Damage.   

(e) If PacifiCorp determines that [NAME] possesses the demonstrated qualifications 
and capability to timely perform the remedial actions set out in the proposal, 
PacifiCorp will cooperate with [NAME] to promptly undertake the rebuilding, 
restoration or replacement of the Construction Damage set out in the proposal to 
PacifiCorp’s satisfaction, subject to such terms, conditions and restrictions as 
PacifiCorp may deem appropriate to ensure that the proposed activities comply 
with PacifiCorp’s safety programs and practices and that the remedial actions will 
not result in further damage or loss of generation with respect to Unit 1 
operations.   

(f) If PacifiCorp concludes that [NAME] lacks the demonstrated qualifications and 
capability or otherwise is not in a position to timely perform the remedial actions 
set out in the proposal, if [NAME] does not agree with PacifiCorp’s terms, 
conditions and restrictions described in paragraph (d) above, or if [NAME] does 
not promptly undertake such remedial actions, then PacifiCorp shall be entitled to 
promptly commence repairs to any Construction Damage to Unit 1, the Common 
Facilities or other portion of the PacifiCorp Area at [NAME]’s sole expense. 

(g) In the event that [NAME] does not reimburse PacifiCorp for any cost of 
rebuilding, restoration or replacement activities related to the Construction 
Damage incurred by PacifiCorp (including without limitation the reasonable cost 
of PacifiCorp’s consultants and internal personnel and resources) within thirty 
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(30) days of PacifiCorp’s invoice for the same, then PacifiCorp may set off any 
amounts owing to PacifiCorp from [NAME] from any payments owed by 
PacifiCorp to [NAME] under the [PPA/TSA]; 

(h) Nothing in this Article IV is intended to be nor shall operate as a limitation on 
PacifiCorp’s right or ability to recover damages from [NAME] pursuant to the 
[PPA/TSA], this Agreement or otherwise at law or in equity. 

ARTICLE V 
Shutdowns 

5.1 Scheduled Shutdowns of Unit 1. 

The Parties recognize that Unit 1 must be temporarily shut down for interconnection of 
Unit 2 to the Common Facilities and for other defined construction-related activities as 
identified in the Project Schedule.  All scheduled shutdowns shall be scheduled, to the 
extent possible, during weekends and holiday periods.   

IN NO EVENT SHALL ANY SCHEDULED SHUTDOWNS BE SCHEDULED 
DURING THE MONTHS OF JUNE, JULY, AUGUST OR SEPTEMBER, except and to 
the extent that Unit 1 has scheduled maintenance outages scheduled during such period.   

[NAME] shall schedule and provide to PacifiCorp, at least 7 days prior to any necessary 
shutdown, written notice of the next upcoming outage and of any proposed changes to the 
outage periods set out in the Project Schedule.   

[NAME] shall coordinate with PacifiCorp to balance the need to reduce these shutdown 
periods and to utilize other times of economic shutdown of Unit 1 to perform the required 
work under the [PPA/TSA] with the need to utilize these shutdown periods to perform 
work activities that have a reasonable probability of causing an unplanned shutdown of 
Unit 1. 

If the Scheduled Shutdown of Unit 1 occurs at a time when Unit 1 is not otherwise 
scheduled by PacifiCorp to be shutdown and non-dispatchable, then [NAME] shall pay to 
PacifiCorp Replacement Power Costs calculated in the same manner as set forth in 
Section 5.2(c) as though the Scheduled Shutdown were an Unscheduled Shutdown. 

5.2 Unscheduled Shutdowns of Unit 1. 

(a) [NAME] shall be responsible for conducting its development, construction, 
commissioning, testing and startup activities in a manner that minimizes the 
impact of Unit 2 construction on the operation of Unit 1.   

(b) In the event activities performed by [NAME] or its contractors causes Unit 1 to 
experience an unscheduled shutdown or loss of power generation capability (each 
an “Unscheduled Shutdown”), [NAME] shall be liable to PacifiCorp for all 
damages incurred by PacifiCorp in connection with such Unscheduled Shutdown.   
Damages associated with an Unscheduled Shutdown shall include, without 
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limitation, (i)  $12,000, multiplied by the Unit 1 OEM’s equivalent start ratio for 
the affected unit(s) per Unscheduled Shutdown occurrence, (ii) the cost of all 
physical damage to any Unit 1 equipment that is demonstrated to have occurred 
due to the Unscheduled Shutdown, and (iii) the cost of replacement power 
(“Replacement Power Costs”) for the period of the Unscheduled Shutdown.   

(c) Replacement Power Costs shall be calculated as follows, and shall be payable 
whether or not PacifiCorp actually purchases replacement power for the 
applicable period as liquidated damages for the lost generation portion of 
damages only:   

(i) If an Unscheduled Shutdown occurs during work scheduled 
pursuant to Section 5.2(e)(i) while Unit 1 is operating, replacement 
power costs shall be calculated as the product of (1) the Dow 
Jones SP15 Daily Firm On-Peak Index for the day of delivery, 
expressed in $/MWh, multiplied by (2) the provided Hourly 
Scalar for each hour, multiplied by (3) the loss factor of 1.112, 
plus (4) the basis of $13/MWh during each hour or portion of 
hour of the Unscheduled Shutdown, minus (5) Unit 1’s 
incremental cost of generating power (i.e., the product of a given 
plant’s then effective net heat rate multiplied by midpoint of the 
Kern River, Opal Plant Platt's Daily Gas Index at the time of the 
Unscheduled Shutdown expressed in units of $/mmBtu) 

__________________= Market Price – Incremental Cost 

Replacement Power = (1x2x3+4)-5 

 
 

(d) After an Unscheduled Shutdown of Unit 1, any such future work that is to be 
performed by [NAME] or its contractors of the same or similar nature to that 
which caused the Unscheduled Shutdown shall proceed as follows: 

(i) PacifiCorp and [NAME] shall develop a plan designed to 
accomplish the necessary work in a manner that will avoid 
reoccurrence of the Unscheduled Shutdown.   

(ii) Such work plan shall provide that such work may, at PacifiCorp’s 
election:  

(1) be rescheduled to begin within, and end not less than five 
(5) hours before the end of, a subsequent Off-Peak Hourly 
Periods, during which Unit 1 may continue to operate; or 

(2) PacifiCorp may elect to schedule a shutdown of Unit 1 
during any subsequent Off-Peak Hourly Periods and such 
work may be performed during such shutdown beginning 
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within, and ending no less than two (2) hours before the 
end of, such Off-Peak Hourly Periods. 

(e)  PacifiCorp shall provide [NAME] with not less than eight (8) hours’ advance 
notice (to be confirmed in writing) of any election to schedule a shutdown of 
Unit 1 pursuant to Section 5.2(d)(ii)(2).   

(f) Nothing in this Article V is intended to be nor shall operate as a limitation on 
PacifiCorp’s right or ability to recover damages from [NAME] pursuant to the 
[PPA/TSA], this Agreement or otherwise at law or in equity. 

5.3 Testing and Initial Firing of Combustion Turbines. 

[NAME] shall conduct testing and initial firing of the Unit 2 combustion turbine 
generator during Off-Peak Hourly Periods. 

ARTICLE VI 
Notices and Miscellaneous Provisions 

6.1 Notices, Consents and Approvals 

Contact information for notices, requests, demands and other communications required or 
permitted hereunder is as follows: 

if to [NAME], to: 
 

 

 

with copies to: 

 

 

or to such other person or address as [NAME] shall furnish to PacifiCorp; 

if to PacifiCorp, to: 
PacifiCorp 
825 NE Multnomah, Suite 600 
Portland, Oregon  97232-2315 
Attn:  ___________________ 
 
Tel: __________________ 
Fax: __________________ 
 

Page 8 UNIT 2 CONSTRUCTION COORDINATION  AGREEMENT 



 

with copies, in connection with default notices, to: 
 

 

or to such other person(s) or address(es) as PacifiCorp furnishes to [NAME] from time to time. 

All notices, including, acceptances, consents, approvals, agreements, deliveries of information, 
designations, requests, demands and other communications required or permitted hereunder shall 
be in writing, properly addressed as provided in paragraph (a) above, and given by (i) hand 
delivery, (ii) a national overnight courier service, (iii) confirmed facsimile transmission, 
followed by a hard copy, or (iv) certified or registered mail, return receipt requested, and postage 
prepaid.  Any such notice or other communication shall be deemed to have been duly given as of 
the date delivered if by hand delivery, national overnight courier service or confirmed facsimile 
transmission (provided a hard copy promptly follows by other means provided herein), or five 
(5) calendar days after mailing if by certified or registered mail. 

6.2 Entire Agreement 
 

This Agreement contains the entire agreement and understanding of the Parties with 
respect to the subject matter hereof and supersedes all prior agreements and understandings, 
whether written or oral, of the Parties relating to the subject matter hereof.  Any oral or written 
representation, warranty, course of dealing or trade usage not contained or referenced herein 
shall not be binding on either Party. 

6.3 Amendment; Waiver 
 

No amendment or other modification of any provision of this Agreement shall be valid or 
binding unless it is signed by each of the Parties.  No waiver of any provision of this Agreement 
shall be valid or binding unless it signed by the Party waiving compliance with such provision.  
No delay on the part of either Party in exercising any right, power or privilege hereunder shall 
operate as a waiver thereof, nor shall any waiver or any partial exercise of any such right, power 
or privilege preclude any further exercise thereof or the exercise of any other such right, power 
or privilege.  No waiver of any breach, term or condition of this Agreement by any Party shall 
constitute a subsequent waiver of the same or any other breach, term or condition. 

6.4 Successors and Assigns 
 

Each and all of the covenants, terms, provisions and agreements herein contained shall be 
binding upon and inure to the benefit of the Parties hereto and, to the extent permitted by this 
Agreement, their respective successors and assigns. 

6.5 Third Party Beneficiaries 
 

The provisions of this Agreement shall only be for the benefit of, and enforceable by, the 
Parties hereto and shall not inure to the benefit of or be enforceable by any third party. 
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6.6 Severability 
 

In the event any one or more of the provisions contained in this Agreement should be 
held invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of 
the remaining provisions contained herein shall not in any way be affected or impaired thereby. 

6.7 Further Assurances 
 

Each Party shall, at the request of the other, execute and deliver or cause to be executed 
and delivered such documents and instruments not otherwise specified herein, and take or cause 
to be taken all such other reasonable actions, as may be necessary or desirable to more fully and 
effectively carry out the intent and purposes of this Agreement. 

6.8 Publicity 
 

Except as required by law, [NAME] agrees that they will not issue or release for external 
publication any press release, article, advertising or other publicity matter in any form (including 
print, electronic, or interview) relating to the Project, or to this Agreement without first 
consulting with and obtaining the prior consent of PacifiCorp, which consent shall not be 
unreasonably withheld or delayed.  Except as required by law, PacifiCorp agrees that it will not 
issue or release for external publication any press release, article, advertising or other publicity 
matter in any form (including print, electronic, or interview) relating to this Agreement without 
first consulting with and obtaining the prior consent of [NAME], which consent shall not be 
unreasonably withheld or delayed.  To the extent reasonably possible, the releasing Party will 
accommodate the concerns of the other Party.  This requirement does not, however, restrict 
[NAME] from identifying its involvement in the Project in its marketing of products and services 
to others. 

6.9 Independent Contractor 
 

[NAME] is an independent contractor with respect to the Work, and each part thereof, 
and in respect of all work to be performed hereunder.  Neither [NAME], the contractor, nor any 
subcontractor, the employees of any of such entities, employed in connection with the work shall 
be deemed to be agents, representatives, joint ventures, employees or servants of PacifiCorp by 
reason of their performance hereunder or in any manner dealt with herein.  Neither Party shall 
perform any act or make any representation to any Person to the effect that [NAME], or any of 
its agents, representatives, the contractor or subcontractors, is the agent of PacifiCorp. 

6.10 Survival 
 

The provisions of Article 4 (“Construction Damage”), Article 5 (“Shutdowns”), and 
Sections 2.2 (“Governing Provisions”), 3.1 (“Construction Control”), 3.3 (“PacifiCorp Access to 
the Construction Area”), 3.9 (“Security and Safety Requirements”), 6.9 (“Independent 
Contractor”) and 6.11 (“Governing Law; Waiver of Jury Trial”) of this Agreement shall survive 
the expiration or earlier termination of this Agreement indefinitely, provided that the foregoing 
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enumeration shall not be interpreted to bar survival of any other provision hereof which would 
otherwise be deemed to survive by operation of law. 

6.11 Governing Law; Waiver of Jury Trial 

THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF UTAH (WITHOUT GIVING EFFECT TO THE 
PRINCIPLES THEREOF RELATING TO CONFLICTS OF LAW).   

EACH PARTY HEREBY IRREVOCABLY WAIVES ALL RIGHT OF TRIAL BY JURY 
IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR IN 
CONNECTION WITH THIS AGREEMENT OR ANY OTHER TRANSACTION 
DOCUMENT OR ANY MATTER ARISING HEREUNDER OR THEREUNDER.  EACH 
PARTY HEREBY WAIVES ANY RIGHT TO CONSOLIDATE ANY ACTION, 
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR IN CONNECTION 
WITH THIS AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT OR ANY 
MATTER ARISING HEREUNDER OR THEREUNDER IN WHICH A JURY TRIAL 
HAS NOT OR CANNOT BE WAIVED.   

6.12 Counterparts 
 

This Agreement may be executed by the Parties in two or more separate counterparts 
(including by facsimile transmission), each of which shall be deemed an original, and all of said 
counterparts taken together shall be deemed to constitute one and the same instrument. 

6.13 Captions 

The captions for Articles and Sections contained in this Agreement are for convenience 
and reference only and in no way define, describe, extend or limit the scope or intent of this 
Agreement or the intent of any provision contained herein. 

6.14 Costs and Expenses. 

All Parties have jointly drafted this Agreement.  Presumptions regarding the 
interpretation of documents against the persons drafting same shall not apply to this Agreement.  
Each Party hereto will pay all costs and expenses incident to its negotiation and preparation of 
this Agreement and, except as set forth herein, to its performance and compliance with all 
agreements and conditions contained herein on its part to be performed or complied with, 
including the fees, expenses and disbursements of its counsel and accountants.  In the event of 
default hereunder, the Parties agree that the defaulting Party shall pay the fees, expenses and 
disbursements of counsel for the non-defaulting Party in enforcing this Agreement. 

6.14 No Waiver. 

Except as otherwise provided herein, no provision of this Agreement may be waived 
except in writing.  No failure by either Party to exercise, and no delay in exercising, any right, 
power, or remedy under this Agreement shall operate as a waiver thereof.  Any waiver at any 
time by a Party of its right with respect to default under this Agreement, or the respect to other 
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matter arising in connection therewith, shall not be deemed a waiver with respect to any 
subsequent default or matter. 

6.15 Liquidated Damages. 

TO THE EXTENT ANY PAYMENT REQUIRED TO BE MADE UNDER THIS 
AGREEMENT IS AGREED BY THE PARTIES TO CONSTITUTE LIQUIDATED 
DAMAGES, THE PARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT 
OR IMPOSSIBLE TO DETERMINE AND THAT SUCH PAYMENT CONSTITUTES A 
REASONABLE APPROXIMATION OF SUCH DAMAGES, AND NOT A PENALTY. 

6.16 Limitation of Liability.   

BUYER SHALL NOT BE LIABLE TO SELLER FOR SPECIAL, PUNITIVE, 
INDIRECT, EXEMPLARY OR CONSEQUENTIAL DAMAGES, WHETHER SUCH 
DAMAGES ARE ALLOWED OR PROVIDED BY CONTRACT, TORT (INCLUDING 
NEGLIGENCE), STRICT LIABILITY, STATUTE OR OTHERWISE UNDER OR IN 
CONNECTION WITH THIS AGREEMENT. 

 

IN WITNESS WHEREOF the parties hereto have executed this Agreement. 

By [NAME]: 
 
 
 
Title: 
 
 
By: 
 
Title: 
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EXHIBIT A TO 
CONSTRUCTION COORDINATION AGREEMENT 

 Glossary of Defined Terms 

Except as otherwise defined in the body of this Agreement, of which this Exhibit is a part, 
capitalized terms shall have the meanings set forth below: 

(1) “Action” shall mean any lawsuit, action, proceeding, investigation or complaint before 
any Governmental Authority, mediator or arbitrator. 

(2) “Agreement” shall have the meaning given to it in the Recitals of this Agreement. 

(3)  “[PPA/TSA]” shall have the meaning set forth in the Recitals. 

(4) “PacifiCorp’s Area” means the entirety of the Site that is not included in the Construction 
Area, as the same may exist from time to time.   

(5) “Claims” means any liabilities, fines, penalties or assessments other damages at law or in 
equity for the payment of money or for specific performance by or on behalf of 
PacifiCorp, including without limitation claims for injury or death to persons or damage 
to property, together with costs and attorneys fees associated therewith.  . 

(6) “Commercial Operation Date” shall have the meaning set forth in the [PPA/TSA].   

(7) “Common Facilities” means those tangible assets, contracts, and permits owned by 
PacifiCorp in connection with Unit 1 and utilized in common by PacifiCorp and [NAME] 
for the construction, startup, commissioning and operation of Unit 2, identified on 
Exhibit “B”. 

(8) “Construction Area” shall have the meaning given to it in Section 3.2 of this Agreement 

(9) “Construction Damage” shall have the meaning given to it in Section 4.1 of this 
Agreement. 

(10) “Construction Fence” shall have the meaning given to it in Section 3.2 of this Agreement. 

(11)  “Effective Date” has the meaning set forth in the [APSA / EPC Contract] 

(12) “Emergency” means any situation which is likely to impose an immediate threat of injury 
to any Person or of material property damage or material economic loss to all or any part 
of the Facility. 

(13) “Facility” or “Facilities” shall mean Unit 1, Unit 2 and the Common Facilities, and all 
energy producing equipment and auxiliary equipment, fuel storage and handling facilities 
and equipment, electrical transformers, interconnection facilities and metering facilities, 
associated with Unit 1 or Unit 2 as may be required for receipt of fuel and for delivery of 
electricity, and all other improvements related solely to the Units and located on the Site. 
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(14)  ”Governmental Authority” means any court, tribunal, arbitrator, authority, agency, 
commission, official or other instrumentality of the United States, any foreign country or 
any domestic or foreign state, county or other political subdivision. 

(15) “NERC” shall mean the North American Electric Reliability Council, and any successor 
entity. 

(16) “Off-Peak Hourly Period” means those periods of time measured by hours ending 0100 
through 0600 and hours ending 2300 through 2400 Monday through Saturday, and all 
hours on Sunday and NERC Holidays. 

(17) “PacifiCorp” shall have the meaning set forth in the Recitals.. 

(18) “PacifiCorp’s Area” shall have the meaning given to it in Section 3.2 of this Agreement. 

(19) “Party” shall have the meaning given to it in the Recitals of this Agreement. 

(20) “Performance Testing” shall have the meaning given to it in the [PPA/TSA]. 

(21) “Person” means any individual, partnership, limited liability company, joint venture, 
corporation, trust, unincorporated organization or Governmental Authority. 

(22)  “Prudent Industry Practice” shall have the meaning given to it in the [PPA/TSA]. 

(23) “Project Schedule” shall mean a detailed schedule setting forth milestones for key stages 
of the construction, testing and commissioning of Unit 2, including without limitation 
provisions regarding necessary interfaces with the Common Facilities, provided by 
[NAME] to PacifiCorp and updated to reflect material changes in such schedule from 
time to time. 

(24) “Replacement Power Costs” shall have the meaning given to it in Section 5.2(b) of this 
Agreement. 

(25) “Shutdown Periods” shall have the meaning given to it in Section 6.1 of this Agreement. 

(26) “Site” means the real property on which the Facilities are located. 

(27) “Tagging and Safety Program” shall mean that tagging and safety program in effect and 
maintained by PacifiCorp at the Facility from time to time and provided to [NAME]. 

(28) “Term” shall have the meaning given to it in Section 2.1 of this Agreement. 

(29)  “Unit” shall mean an individual generating facility consisting of the gas turbine, heat 
recovery system generator, steam turbine, auxiliary boilers and other associated facilities 
and equipment owned by individually by PacifiCorp or [NAME]  not included as 
Common Facility. 
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(30) “Unit 1” means the power plant located in __________, Utah, owned by PacifiCorp and 
the related facilities, real property and property rights related thereto including all 
necessary permits and licenses, but excluding the Common Facilities. 

(31) ”Unit 2” means the proposed power plant to be located in __________ under 
development by [NAME] adjacent to Unit 1 and the related facilities, real property and 
property rights related thereto including all necessary permits and licenses, but excluding 
the Common Facilities. 

(32) “Unscheduled Shutdown” shall have the meaning given to it in Section 6.2(b) of this 
Agreement. 

Rules as to Usage 

1. The terms defined above have the meanings set forth above for all purposes, and such 
meanings are equally applicable to both the singular and plural forms of the terms 
defined. 

(i) The singular includes the plural and vice versa; 

(ii) Reference to any Person includes such Person’s successors and assigns but, if 
applicable, only if such successors and assigns are permitted by this Agreement; 

(iii) Reference to a Person in a particular capacity excludes such Person in any other 
capacity; 

(iv) Any gender reference includes the other gender; 

(v) Reference to any agreement (including this Agreement), document or instrument 
means such agreement, document or instrument as amended or modified and in 
effect from time to time in accordance with the terms thereof and, if applicable, 
the terms hereof; 

(vi) References used in any Article, Section, Schedule, Exhibit or clause refer to this 
agreement; 

(vii) “Hereunder,” “hereof,” “hereto,” “herein,” and words of similar import are 
references to this Agreement as a whole not any particular part of provision 
hereof or thereof; 

(viii) “Including” (“include”) means including without limiting the generality of any 
description preceding such term; 

(ix) Relative to any period of time, “from” means “from and including,” “to” means 
“to but not including,” and “through” means “through and including;” and 
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(x) Reference to any law (including statutes and ordinances) means such law as 
amended, modified, codified or reenacted, in whole or in part, and in effect from 
time to time, including rules and regulations promulgated thereunder. 
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EXHIBIT B TO 
CONSTRUCTION COORDINATION AGREEMENT 

 
Common Facilities 
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EXHIBIT C 
 CONSTRUCTION COORDINATION AGREEMENT 

 
Site Plan Designation of Construction Area 
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EXHIBIT D 
 CONSTRUCTION COORDINATION AGREEMENT 

 
Security Requirements 
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