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825 N.E. Multnomah  
 Portland, Oregon  97232 
 (503) 813-5000 
 
 

 

 
Date  
 
[Name] 
[Address] 
 
 Re: PacifiCorp’s Request For Proposals Renewable Electric Resources 
 
Dear [___________]: 
 
This letter clarifies PacifiCorp’s rights relating to its further evaluation and discussion of 
your possible involvement with __________ (“Counterparty”) proposal submitted in 
response to PacifiCorp’s Request for Proposals (“RFP”) (collectively with Counterparty’s 
proposal and all matters relating thereto, the “Project”) and any subsequent negotiations 
regarding the terms of any agreement or agreements entered into with you or any other 
party in connection with the Project.  PacifiCorp will agree to enter into further 
discussions with you only upon your prior acknowledgement of these rights.  “You”" and 
similar words (whether or not capitalized) refer to the addressee of this letter, 
Counterparty, and any Project development entity or other affiliate of the addressee in 
any way involved in the Project. 
 
PacifiCorp is committed to following a fair process in selecting the winning proposal.  
However, PacifiCorp reserves the right, in its sole discretion, to terminate the 
consideration of the Project and any discussions with you or any other parties (such as 
your lenders) relating to the Project at any time and for any reason without incurring any 
liability for costs or expenses incurred by you in the course of, or as a result of, your 
participation in the bidding process or negotiations respecting the Project, including but 
not limited to any costs or expenses related to or arising from the preparation or 
submission of your proposal, your legal fees, transmission or environmental studies or 
reviews, expenses of any third party incurred at your behest, your participation in 
discussions with PacifiCorp, the Project, or any development costs incurred by you in 
connection with this process.  The submission of a proposal by Counterparty and 
PacifiCorp’s decision to engage in further discussions with you does not constitute 
acceptance of the Project, and shall not obligate PacifiCorp to accept or to proceed 
further with the Project.  The acceptance of any proposal and the commencement of the 
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Project are contingent on a number of factors, including but not limited to financial and 
creditworthiness considerations, strategic decisions, resource planning, regulatory 
approvals, and the approval of PacifiCorp’s board of directors and/or shareholders.  
PacifiCorp makes no representation as to the likelihood of Counterparty’s proposal being 
accepted or of the Project being commenced and, if PacifiCorp decides not to accept 
Counterparty’s proposal or the Project, you hereby fully and forever release and 
discharge PacifiCorp of all liability whatsoever, whether arising from your alleged 
reliance on PacifiCorp’s acceptance of the Project or any part thereof or whether based 
upon any other action or claim in tort, contract, promissory estoppel, equity, negligence 
or intentional conduct, and PacifiCorp shall not be liable for any amount of liability or 
damages, including but not limited to any amounts for incidental, special, consequential 
or punitive damages.  
 
PacifiCorp reserves the right to engage in discussions with multiple parties 
simultaneously with respect to this RFP or any other matter, and to accept or reject any 
type of proposal of any party in its sole discretion.  PacifiCorp also reserves the rights to 
reject all proposals relating to this RFP, and to pursue any other course it deems 
appropriate, including without limitation the development of a cost-base self build 
alternative.    
 
PacifiCorp shall have no obligations to you with respect to the Project unless and until 
the execution by all applicable parties of one or more definitive written agreements (the 
“Definitive Agreements”) in form and substance satisfactory to the parties entering into 
such Definitive Agreements and then only to the extent stated therein.  No contract will 
nor will be deemed to exist, whether by estoppel or otherwise, in any other way than 
execution and delivery (if ever) of the Definitive Agreements.  The execution (if any) of 
any Definitive Agreements would be subject, among other things, to the satisfactory 
completion of due diligence by such parties as well as the satisfaction of applicable 
financial, environmental and other regulatory requirements as determined by PacifiCorp.  
If PacifiCorp selects the Project, then except as specifically set forth in the Definitive 
Agreements, PacifiCorp shall have no obligations to you in the event that the Project or 
any part thereof is discontinued, cancelled, stopped, or terminated for any reason 
whatsoever, including without limitation financial or creditworthiness considerations 
concerning you or any contemplated source of Project-related funds, third-party delay or 
failure (with PacifiCorp's transmission function constituting a third party for purposes 
hereof), regulatory restrictions, gas or transmission infrastructure restrictions, 
environmental or community challenges, or the Project is embargoed, restrained, subject 
to labor strike or lockout, destroyed, subject to terrorist attack or any other force beyond 
your control, is incapable of receiving required gas or electricity transmission or network 
service, or is otherwise rendered impossible to complete by the times set forth in the 
Definitive Agreements for any other reason, whether your fault or not.   
  
Whether or not the Project is commenced and Definitive Agreements executed, you will 
be responsible to pay your own fees and expenses, including without limitation legal fees 
and expenses, incurred in connection with the preparation, discussion and negotiation of 
the Project as well as the preparation, negotiation, execution and delivery of the 
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Definitive Agreements and any other agreements or documents contemplated thereby, 
and PacifiCorp will not be responsible for any of those fees and expenses. 
 
If the foregoing is acceptable, please indicate so by executing and dating both originals of 
this letter in the space indicated below, returning one original to the undersigned within 
three days of the date hereof and retaining the other original for your files. 
 
Sincerely, 
 
PacifiCorp 
 
By:  
  
Name:  
  
Title:  
  
Date:  
 
 
 
  
  
ACCEPTED AND AGREED:  
  
[Insert Name of Party]  
  
By:  
  
Name:  
  
Title:  
  
Date:  
 
 


