APPENDIX A 
Oregon Solar Photovoltaic Project
Technical Specification
[INCLUDED AS A SEPARATE ATTACHMENT]

APPENDIX B


This appendix describes PacifiCorp’s expectations and requirements for RFP bids.  In general, PacifiCorp expects Bidders to provide any information that could impact the cost, reliability, dispatch frequency, or output capability of a resource.  Bids from a PacifiCorp affiliate, or for power from generating facilities owned in part or in whole by PacifiCorp or a PacifiCorp affiliate will not be accepted for evaluation in this RFP.

In the event a Bidder is proposing a PPA, much of the following information may not apply.  PacifiCorp believes these resource attributes largely consist, but may not be limited to, the following information categories:

Impact of Ambient Conditions on Output - If a proposed resource output will vary with ambient conditions; capability, and any associated performance impact, should be stated in terms of conditions expected during a summer day, with ambient air conditions of 95°F and 20% relative humidity, and a winter day with ambient air conditions of 20°F and 75% humidity.  In the event summer and winter daily design conditions are different, Bidder shall identify those conditions. To the extent pricing, capability and/or availability vary based on specific characteristics of the facility and/or ambient conditions, the Bidder shall clearly identify that relationship in tabular form.

Impact of Other Factors on Output - PacifiCorp prefers generation facilities designed, permitted, and operated so that, to the extent practicable, the proposed facility and any related energy and Renewable Energy Credits (RECs) provided to PacifiCorp is without restriction related to:

· Environmental permits or other environmental limitations or environmental forfeitures

· Hours of operation

· Sales to other parties

· Any other factor relevant to the technology (agreements with neighbors, etc.)

· Non-environmental or technology factors that could encumber the facility

· Failure to meet the target in-service date.

Bidders shall describe in detail any such limitations in their Proposal.

Siting - Bidders are responsible for all construction and coordination with the applicable service provider(s) for any new electrical transmission required in response to this RFP. Bidders are responsible for satisfying all zoning and environmental requirements.
Facility Information – To the extent applicable, the Bidder should clarify the following information with respect to any proposed facility (see Appendix A – Technical Specifications for additional detail):
1. List of studies conducted; required environmental, construction, and other regulatory permits and timelines.

2. Proposed site plans, layouts, elevations, or other aspects of the facility.

3. Types of transportation access required.

4. Characterization of the area surrounding the site including a description of local zoning, flood plain information (100 yr. & 500 yr.), existing land use and setting (woodlands, grasslands, agriculture, etc.).

5. Proximity and extent of nearest wetlands and description of types of all types of all nearby wetlands and water bodies, including any proposed impacts.

6. Information on fish, wildlife and vegetation inhabiting the area of the Project.

7. Proximity to nearest endangered or threatened or critical species habitat and information on all nearby endangered or threatened species which could potentially be impacted.

8. Proximity to nearest historical or archaeological resources and all nearby historical or archaeological resources which could potentially be impacted.

9. Location and distance to population centers which could be impacted.

10. Expected site ambient temperature extremes and verification that freeze protection will be provided if necessary.

Proposal Format –PacifiCorp is requesting that Bidders conform to the following format for presenting their bid information:
Section 1 - Executive Summary of Proposal - The Executive Summary section should provide an overall description of the proposal and its key benefits and advantages to PacifiCorp.  It should include a general description of the technology, location, and business arrangement for the bid.  Bidder shall state the period under which the terms and conditions of their Proposal will remain effective.  The Executive Summary shall be accompanied by one or more Bid Summary sheets (see Appendix C-1 or Appendix C-2), characterizing the bid or bid options.

Section 2 – Resource Description - This section should include a description of the resource, including:

· Type of generation equipment and description as specified in Appendix A.
· Manufacturers of major equipment

· Date of manufacture or age of major equipment

· Hours of operation and major maintenance performed for any previously owned/operated equipment

· Description of financing plan

· Description of operation and maintenance plan

· Estimated annual unit availability and any guaranteed minimum annual availability

· Site control and if not then describe the plan for site control
· Site layout description

· Description of technology and configuration

· Operating Limits - Any limits on the number of hours that a unit may be operated per year or unit of time

· Expected Annual Energy production (see Appendix E).

· Expected Generation on heavy load hours (hours ending 07:00-22:00, Monday through Saturday), and light load hours by month.

· Guaranteed Output (minimum annual energy production, see Appendix​ E)

· Solar performance estimate analysis using the solar performance software as specified in Appendix A
· Electrical interconnection (location, transmission provider, and control area)

· Information regarding location and transmission availability

· Project schedule, listing tasks and milestones with estimated completion dates 

· Terms of warranties and/or guarantees on major equipment

Section 3 - Bidder’s Qualifications – Information in this section should be submitted with information that the Bidder supplies from Appendix D.  This section should include, but not be limited to, the following information:

· Corporate structure and primary and secondary businesses.

· Location of offices

· Biographies of key officers

· Developer projects and independent power supply ventures participated in over the last three to five years.

· At least one contact (name and telephone number) for each project or power supply venture (for reference purposes).

· Description of any current or previous contract dispute(s) involving similar projects in which the Bidder is or was involved during the last five years.

· Separate descriptions, as appropriate, for each member of a consortium or partnership of two or more firms and the relationship between the firms for this Proposal.

Section 4 - Financial Information – Briefly summarize information provided pursuant to Appendix D. 

Section 5 - Pricing Proposal and Pro Forma Project Financing – Describe in detail the pricing proposal, including the use of any index, escalation factors, or other costs to PacifiCorp.  Provide pro forma financial projections showing cash flow, income statement, and balance sheet, sources and uses of funds, construction draw schedule, and including all financing assumptions. At a minimum the pro forma should include the following:

· 
Expected Annual Energy production and revenue

· Annual operating expenses including operations and maintenance costs, G&A expenses, land leases, property taxes, insurance and other expenses

· Transmission and ancillary services costs (if any)

· Debt service 

· Debt coverage ratios (by year)

· Depreciation 

· Taxes and tax credits

· Working capital requirements

· Net income

· Equity rate of return 
Section 6 – Transmission - Each Proposal must include a description of the location of its proposed transmission facilities, including proposed delivery points, and must specify the transmission provider and all applicable costs. 

Section 7 – Environmental and Siting - The Bidder is exclusively and entirely responsible for meeting and satisfying all federal, state, and local permits, licenses, approvals and /or variances that are required to assure physical delivery of capacity and associated energy in accordance with any PPA or turn-key sale. Bidders must furnish applicable detailed project site, electric transmission, and fuel transportation information, a description of all required permits, and a project timeline so PacifiCorp can assess site suitability, schedule risk, and project viability. The proposed site(s) shall clearly be shown on a United States Geological Survey (USGS) 7.5-minute series map.

Applicant should provide information on scoping, feasibility or other associated studies conducted to assess environmental impacts and to obtain necessary permits. This information should include all studies related to wildlife (including endangered species), archeological, vegetation, hydrological, geotechnical, visual, noise, air quality, and other environmental impacts related to the project. Impacts to designated wilderness, national and state parks, and other protected areas should be noted.  Applicant should describe methodologies for such studies and identify the person(s) or firm(s) who conducted and completed the work. If such studies are in progress, applicant should describe the scope and schedule for completion and identify the person(s) or firm(s) doing the studies and methodologies to be employed. Applicant should describe measures that will be taken to minimize the potential for environmental, visual and cultural impacts of the project. Finally, applicant should discuss plans to engage community and environmental stakeholders to support the proposed project
Section 8 – Contract Terms - Bidder shall provide a comprehensive listing/description of all contract terms that the Bidder would seek during contract negotiations.  Bidder may supply a markup of the documents found in Appendix E (PPA option) or Appendix F (BOT option) with their proposal, although conformity to those documents is strongly encouraged. Bidders objecting to terms are encouraged to provide suggested alternate language and provide context to the objection for the company to evaluate the language.

APPENDIX C-1

Bid Summary – Power Purchase Agreement
Project Name
________________________________________________

Unique Bid Name (i.e, ACME-1, etc)______________________________

Estimated Commercial Operation Date (dd/mm/yy)___________

Net Capacity (at 95°F, 20% Relative Humidity, and at Site Conditions) ______MWAC
Expected Gross Annual Energy Production (net of station load)_________ MWhAC/yr

Expected Net
  Annual Energy Production  ___________  MWhAC/yr

Minimum Guaranteed Annual Energy Production __________  MWhAC/yr

Number of Years of on-site data relied on for the above MWhAC projections_________

Software used to evaluate solar performance____________________________

Name of firm who prepared the energy analysis
 _______________________

Expected On Peak Monthly Energy Production:

“On Peak” means all hours ending 07:00:00 through 22:00:00 Pacific Prevailing Time, Monday through Saturday, excluding NERC designated holidays.

On Peak Energy
	Month
	MWh AC/ Month
	Maximum MWAC/hour

	January
	
	

	February
	
	

	March
	
	

	April
	
	

	May
	
	

	June
	
	

	July
	
	

	August
	
	

	September+
	
	

	October
	
	

	November
	
	

	December
	
	

	Annual
	
	


Expected Off Peak Monthly Energy Production:

“Off Peak” means all hours that are not On Peak.
Off Peak Energy
	Month
	MWhAC / Month
	Maximum MWAC/hour

	January
	
	

	February
	
	

	March
	
	

	April
	
	

	May
	
	

	June
	
	

	July
	
	

	August
	
	

	September+
	
	

	October
	
	

	November
	
	

	December
	
	

	Annual
	
	


Expected Annual availability (% of hours able to produce max/hour):________

Guaranteed Annual availability (% of hours able to produce max/hour):_______

Project Location (State, County, Range and Township of transmission interconnection)

______________________________________________________________________________________________________________________________________________________
Point of Interconnection with, or Delivery to PacifiCorp’s Transmission System

______________________________________________________________________________________________________________________________________________________
Quality of Delivery (Check All that Apply):

______As Generated, Unit Contingent, Interconnected to PacifiCorp System

______As Generated, Unit Contingent, Telemetered into PacifiCorp System

_________WSPP Schedule C Firm Scheduled Deliveries (ISAS Scheduling Protocols) to PacifiCorp Transmission System

______Other (describe):_________________________________________

Does delivery include operating reserves? (yes or no) _____________________

Will PacifiCorp incur third-party transmission expenses? (yes or no)________


If yes, check all that apply:



Third party transmission wheeling
___________



Third party transmission losses 
___________



Third party imbalance charges
___________



Third party operating reserves  
___________



Third party scheduling/dispatch 
___________



Third party voltage support 

___________

Power Purchase Agreement Pricing
	Year
	On Peak Price per MWhAC
	Off Peak Price per MWhAC

	1
	
	

	2
	
	

	3
	
	

	4
	
	

	5
	
	

	6
	
	

	7
	
	

	8
	
	

	9
	
	

	10
	
	

	11
	
	

	12
	
	

	13
	
	

	14
	
	

	15
	
	

	16
	
	

	17
	
	

	18
	
	

	19
	
	

	20
	
	


Additional Information

To the extent that pricing, capacity and/or availability vary based on specific characteristics of the facility and/or ambient conditions, the Bidder shall clearly identify that relationship in tabular form.  PacifiCorp reserves the right to further request information similar to that required in Appendix C-2.
APPENDIX C-2
BID SUMMARY – BUILD OWN TRANSFER
Project Name
________________________________________________

Unique Bid Name (i.e, ACME-1, etc)______________________________

Estimated Commercial Operation Date (dd/mm/yy)___________

Net Capacity (at 95°F, 20% Relative Humidity, and at Site Conditions) ______MWAC
Expected Gross Annual Energy Production (net of station load)_________ MWhAC/yr

Expected Net
  Annual Energy Production (       )  ___________MWhAC/yr

Minimum Guaranteed Annual Energy Production __________MWhAC/yr

Number of Years of on-site data relied on for above MWhAC projections __________

Number of Years of off-site data relied on for above MWhAC projections __________

Software used to evaluate solar performance____________________________

Name of firm who prepared the energy analysis
 _______________________

Expected On Peak Monthly Energy Production:

“On Peak” means all hours ending 07:00:00 through 22:00:00 Pacific Prevailing Time, Monday through Saturday, excluding NERC designated holidays.

On Peak
	Month
	MWhAC / Month
	Maximum MWAC/hour

	January
	
	

	February
	
	

	March
	
	

	April
	
	

	May
	
	

	June
	
	

	July
	
	

	August
	
	

	September+
	
	

	October
	
	

	November
	
	

	December
	
	

	Annual
	
	


Expected Off Peak Monthly Energy Production:

“Off Peak” means all hours that are not On Peak.
Off Peak
	Month
	MWhAC / Month
	Maximum MWAC/hour

	January
	
	

	February
	
	

	March
	
	

	April
	
	

	May
	
	

	June
	
	

	July
	
	

	August
	
	

	September+
	
	

	October
	
	

	November
	
	

	December
	
	

	Annual
	
	


Expected Annual availability (% of hours able to produce max/hour):________

Guaranteed Annual availability (% of hours able to produce max/hour):_______

Project Location (State, County, Range and Township of transmission interconnection)

______________________________________________________________________________________________________________________________________________________
Point of Interconnection with, or Delivery to PacifiCorp’s Transmission System

______________________________________________________________________________________________________________________________________________________
Quality of Delivery (Check All that Apply):

______As Generated, Unit Contingent, Interconnected to PacifiCorp System

______As Generated, Unit Contingent, Telemetered into PacifiCorp System

______WSPP Schedule C Firm Scheduled Deliveries (ISAS Scheduling Protocols) to PacifiCorp Transmission System

______Other (describe):_________________________________________

Does delivery include operating reserves? (yes or no) _____________________

Will PacifiCorp incur third-party transmission expenses? (yes or no)________


If yes, check all that apply:



Third party transmission wheeling
___________



Third party transmission losses 
___________



Third party imbalance charges
___________



Third party operating reserves  
___________



Third party scheduling/dispatch 
___________



Third party voltage support 

___________

Permits to be Transferred: ______________________________
Land Rights to be Transferred: ___________________________
Purchase Price: _________________
Solar Resource Technical Description: ________________________________

Solar Resource Information:

1. How was the solar data collected, certified, and correlated to the reference points?
2. Who provided the solar data analysis service?
3. What is the accuracy of your solar and energy forecast?
4. What is the basis year of the underlying data? Are the references years high, low, or average years?
9. How was generation output calculated from the meteorological data?
10. What specific de-ratings are included in your energy forecast (panel and inverter degradation, line losses, etc.)?
In anticipation of a potential need to perform comparison among bids, PacifiCorp also requests the following more detailed information:
A. Site Solar Radiation Data
B. Reference Solar Radiation Data
C. Solar Panel and Inverter Information
D. Solar Project Information
1. Layout of solar array using latitude and longitude co-ordinates

2. Detailed topographic maps of project area with all solar panel locations
E. Verification and Analysis
1. Details of instrument configurations and measurement periods for each site station, if available
2. Summary of explanations for significant periods of missing data

3. Data recovery rates and measured monthly means employed in the assessment
F. Prediction of Solar Radation
1. Description of methodology employed to adjust solar on site to the long-term forecast
2. Correlation plots and coefficients for relevant correlations in the assessments

G. Energy Production Estimate
Operating Expenses: Please provide complete information on the following, including any assumptions you make on a forward basis (e.g., escalation rates)

Operating Expense Assumptions

· Solar Resource (panel, inverter, tracker, etc.) 
· Warranty Period and Characteristics

· O&M – by year 

· O&M Sales Tax Rate

· Annual O&M – Facilities $000

· O&M - Substation/Interconnection $000

· Electric Usage $000

· Land Lease costs (describe) 

· Property Tax

· Expected Rate %

· Rate Escalation %

· Initial Cost Assessed Value $000

· Replacement Cost Escalation %

· Depreciation

· Method

· Insurance

· Property (per $100 assessed value)

· General & Excess Liability $000

· General & Admin. Expenses $000

· Other $000
Additional Information

Please provide any other information you believe germane to PacifiCorp’s analysis of your submittal.
APPENDIX D

                                             BIDDER’S CREDIT INFORMATION

Please provide the following information to enable PacifiCorp to evaluate the financial viability of the Bidder and any entity providing credit assurances on behalf of the Bidder, if applicable.

Bidder’s Credit Information

1. Credit information for Bidder

A. Exact legal name and address of Bidder:  

	

	

	

	


B. Debt Ratings from S&P and/or Moody’s (please provide senior unsecured long term debt rating (or corporate rating if a debt rating is unavailable).  Please indicate type of rating, rating, and source:

	

	


C. Please attach copies of audited financial statements (including balance sheet, income statement, and cash flow statement) for the three most recent fiscal years.

	Fiscal Year End:  


D. Identify pending legal disputes (describe):

	

	

	


E. Please state whether Bidder is or has within the past five (5) years been the debtor in any bankruptcy proceeding.

	


F. If Bidder is unable to provide audited financial statements or is relying upon another entity to provide credit assurances on its behalf, Bidder must indicate so here and complete the following section.

	Is Bidder unable to provide audited financial statements?

	Is Bidder relying upon another entity to provide credit assurances on Bidder’s behalf?


G. Bidder should demonstrate its ability (and/or the ability of its credit support provider to provide the required security, including its plan for doing so (including type of security, sources of security, and a description of its credit support provider).

	

	


H. Bidder should provide a reasonable demonstration of its ability to finance the proposed project based on past experience and a sound financial plan identifying the proposed sources for debt and equity and evidence that the project is financeable.
	

	


2. Credit information for entity providing credit assurances on behalf of Bidder (if applicable)

A. Exact legal name and address of entity providing credit assurances on behalf of Bidder:

	

	


B. Describe relationship to Bidder and describe type of credit assurances to be provided (e.g., parental guaranty, letter of credit, etc.).  Bidder must provide to Company a letter of commitment acceptable to Company from the entity providing the credit assurances on behalf of the Bidder executed by an authorized signatory and indicating the amount and form of credit assurances it will provide.   
	

	


C. Debt Ratings from S&P and/or Moody’s (please provide senior unsecured long term debt rating (or corporate rating if a debt rating is unavailable).  Please indicate type of rating, rating, and source:

	

	


D. Please attach copies of audited financial statements (including balance sheet, income statement, and cash flow statement) for the three most recent fiscal years.

	Fiscal Year End:


E. Pending legal disputes (describe):

	

	

	


F.  Please state whether entity(ies) providing credit assurances on behalf of the Bidder is or has within the past five (5) years been the debtor in any bankruptcy proceeding.

	

	


CREDIT REQUIREMENTS
The Bidder may be required to post credit assurances for the applicable bid categories of  Power Purchase Agreement or Build Own Transfer, each of which will expected to have an online date of no later than December 31, 2011.  
If necessary, the Bidder will be required to demonstrate the ability to post any required credit assurances in the form of a commitment letter from a proposed guarantor or from a financial institution that would be issuing a Letter of Credit.   PacifiCorp will require each Bidder to provide an acceptable commitment letter twenty (20) business days after the Bidder is notified that the Bidder has been selected for the Final Shortlist.  Bidder will be required to provide any necessary guaranty commitment letter from the entity providing guaranty credit assurances on behalf of the Bidder and/or any necessary letter of credit commitment letter from the financial institution providing credit assurances in the form of a Letter of Credit.  Forms of commitment letters are part of this Appendix D. 

The amount of any credit assurances to be provided will be determined based upon:

a) the Credit Rating of the Bidder and the entity providing credit assurances on behalf of the Bidder, if applicable, b) the size of the project, c) the expected energy delivery start date, and c) type of solar resource agreement.  In addition, please note that a financial institution providing credit assurances on behalf of the Bidder must have a Credit Rating of at least ‘A’ and ‘A2” from S&P and Moody’s, respectively, and have assets (net of reserves) of at least $10,000,000,000.

The Credit Rating is defined as the lower of: x) the most recently published senior, unsecured long term debt rating (or corporate rating if a debt rating is unavailable) from Standard & Poor’s (S&P) or y) the most recently published senior, unsecured debt rating (or corporate rating if a debt rating is unavailable) from Moody’s Investor Services.   If option x) or y) is not available, the Credit Rating will be determined by the Company through an internal process review utilizing a proprietary credit scoring model developed in conjunction with a third party.  All Bidders will receive a Credit Rating which will be used in determining the amount of any credit assurances to be posted.

Amount of Credit Assurances to be Posted
The RFP selected resources have the potential to expose PacifiCorp and its ratepayers to credit risk in the event a selected Bidder is unable to fulfill its obligations pursuant to the terms of an executed agreement.  The credit risk profile is a function of several factors:

1. Type of solar resource agreement 

2.
Size of solar resource 

3.
Expected energy delivery start date

4.
Term of underlying contract

5. 
Creditworthiness of Bidder and Bidder’s credit support provider, if applicable
Build Own Transfer

For all resources that involve a physical asset with appropriate step-in rights, PacifiCorp views potential credit exposure as the cost it would incur in the event the resource failed to come on-line when expected.  PacifiCorp believes it could take up to 12 months to either step in and complete the project or cause the project to be completed on its behalf.  If the failure occurred near the expected on-line date, PacifiCorp would have to procure energy in the open market at then-prevailing market prices.  Depending on the credit risk profile of the Bidder, PacifiCorp has determined the amount of credit assurances required for this type of resource to be up to $75/kW, based upon nameplate project size. 
Power Purchase Agreement

For Power Purchase Agreements, PacifiCorp views its potential credit exposure as the cost it would incur in the event the Bidder failed at any time during the life of the contract. The potential for this cost to change is greater for this resource group due to the term of the underlying contract. PacifiCorp may hold any credit security for a longer period, due to the length of the contract for this type of resource.  Depending on the credit risk profile of the Bidder, PacifiCorp has determined the amount of credit assurances required for this type of resource to be up to $177/kW, based upon nameplate project size. 
Posting of Credit Security

For all solar resources, credit security must be posted within 30 days of the effective date of the executed agreement.  For Build Own Transfer agreements, any credit security posted will be returned to the counterparty at a reasonable time period after PacifiCorp has assumed complete ownership of the resource and any necessary indemnification period has passed.

For Power Purchase Agreements, posted credit security will be reduced according to the following schedule: starting at the mid-point of the term of the contract, the amount of credit security will be amortized over the remaining term of the contract and may be reduced in equal installments at the end of each successive contract year until the amount of credit security to be posted is $0. PacifiCorp reserves the right to hold credit security for a longer period if the potential credit exposure at the time of collateral return warrants such an action.

Note that if the creditworthiness of the counterparty and/or its credit support provider changes at any point before or after the contract is executed, the amount of credit security required may change.  
FORM OF GUARANTY COMMITMENT LETTER

Must be on letterhead of Bidder’s guarantor)

PacifiCorp 

825 NE Multnomah Street, Suite 700

Portland, OR  97232

Attn:  Credit Dept.

Dear Sirs:

The undersigned bears the following relationship to the Bidder _____ ( insert Bidder name) ("Bidder") in your RFP  process:  (NOTE:  insert nature of relationship, e.g., parent company,  etc.).   Bidder and the undersigned have their own, separate agreement with respect to the undersigned’s promise set forth in this letter.    

This will indicate our promise to you that, should you enter into a transaction with Bidder arising out of any bid submitted by Bidder in the RFP, with terms and conditions mutually acceptable to you and Bidder, that we will at that time issue an unconditional guaranty in form and substance reasonably satisfactory to you, and that we will guarantee all obligations of payment and performance of Bidder to you as our independent obligation, (up to a maximum amount of $______, plus expenses of enforcing the guaranty). 

We understand that you will not enter into a transaction with Bidder without said guaranty.  We understand that you are under no obligation to enter into any transaction with Bidder, under the RFP or otherwise.

Yours truly,

(name of committing guarantor)

(name and title of authorized officer)

FORM OF LETTER OF CREDIT COMMITMENT LETTER
(Must be on letterhead of entity providing the letter of credit on behalf of the Bidder)

PacifiCorp 

825 NE Multnomah Street, Suite 700

Portland, OR  97232

Attn:  Credit Dept.

Dear Sirs:

The undersigned bears the following relationship to Bidder _____ ( insert Bidder name) ("Bidder") in your RFP  process:  (NOTE:  insert nature of relationship).  Bidder and the undersigned have reached their own agreement with respect to the undersigned’s promise set forth in this letter.

This will indicate our promise to you that, should you enter into a transaction with Bidder arising out of any bid submitted by Bidder in the RFP, that we will at that time issue an irrevocable standby letter of credit in a form and substance reasonably acceptable to you, up to a  maximum amount of $__________.

We understand that you will not enter into a transaction with Bidder without said letter of credit.  We understand that you are under no obligation to enter into any transaction with Bidder, under the RFP or otherwise.

Yours truly,

(name of entity providing the letter of credit)

(name of authorized officer)

APPENDIX E
Power Purchase Agreement
[INCLUDED AS A SEPARATE ATTACHMENT]
APPENDIX F
Build Own Transfer Documents

[INCLUDED AS SEPARATE ATTACHMENTS]
APPENDIX G

CONFIDENTIALITY AGREEMENT

This CONFIDENTIALITY AGREEMENT (this "Agreement") is entered into as of the ____ day of _____, 2011, by and between PacifiCorp, an Oregon corporation ("PacifiCorp"), and _____________ (collectively with all its subsidiaries, officers, directors, members, managers, employees, agents, accountants and attorneys, "Recipient"); with reference to the following:


WHEREAS, PacifiCorp and Recipient are discussing a potential transaction relating to PacifiCorp's 2010S Request for Proposal Solar Resources (“2010S RFP”), and in connection therewith Recipient wishes to receive certain Confidential Information (as hereinafter defined), but requires as a condition precedent Recipient's execution of this Agreement;


NOW, THEREFORE, in consideration of the above and the mutual promises herein contained, the parties hereto agree as follows:


1. 
Confidential Information.  "Confidential Information" means any oral or written information which is made available to Recipient by PacifiCorp or any of its corporate affiliates or its or their officers, directors, employees, agents, accountants or attorneys (a "Disclosing Party") before or after the date hereof, regardless of the manner furnished, and includes without limitation:  (i) compilations and analyses prepared by Recipient; (ii) names of current and potential manufacturers, suppliers, customers and marketing relationships of any Disclosing Party, (iii) the nature, terms, conditions or other facts respecting any discussions between PacifiCorp and Recipient (including their existence and status).  Confidential Information does not include information which at the time of disclosure is generally available to the public (other than as a result of disclosure by Recipient) or was available to Recipient on a nonconfidential basis from a source other than a Disclosing Party not under a duty of confidentiality to a Disclosing Party.


2. 
Confidentiality; Disclosure.  The Confidential Information will be kept confidential by each Recipient and will not be used for any purpose by its Recipient other than for the purpose set forth above.  Recipient will be responsible for any breach of this Agreement by any of its officers, directors, employees, agents, accountants and attorneys.  Recipient shall restrict the dissemination of the Confidential Information to its employees who have a need to see it, and shall cause any agent, accountant or other non-employee to whom it wishes to show the Confidential Information sign an agreement in the form hereof in advance thereof.  Recipient will keep confidential any Confidential Information contained in any analyses, compilations, studies or other documents prepared by Recipient that contain or reflect any Confidential Information.  Upon request from PacifiCorp, Recipient promptly will return all copies of the Confidential Information.


3.
Protective Order.  If Recipient becomes legally compelled to disclose any Confidential Information, it shall provide PacifiCorp with prompt prior written notice so that PacifiCorp may seek a protective order or other appropriate remedy.  If such protective order or other remedy is not obtained, Recipient shall (i) furnish only that portion of the Confidential Information which, in accordance with the advice of its own counsel, is legally required to be furnished, and (ii) exercise reasonable efforts to obtain assurances that confidential treatment will be accorded the Confidential Information so furnished.


4.
No Representation or Warranty.  Recipient acknowledges that no Disclosing Party is making any representation or warranty as to the accuracy or completeness of any information furnished (except specifically to the extent and only to such extent as shall be expressly set forth in an executed and delivered definitive agreement).  No Disclosing Party or any of its officers, directors, employees, agents or controlling persons (including, without limitation, parent and subsidiary companies) shall have any liability to a Recipient or any other person relating to or arising from the use of the Confidential Information provided by a Disclosing Party.


5. 
Conduct of Process.  Except for any confidentiality agreements, none of PacifiCorp or any Disclosing Party is under any obligation to Recipient, and PacifiCorp is free to elect not to consummate an agreement or to furnish or receive information.  Nothing contained in this Agreement shall prevent PacifiCorp from negotiating with or entering into a definitive agreement with any other person or entity without prior notice to Recipient.  Until PacifiCorp and Recipient enter into a definitive agreement, no contract or agreement or other investment or relationship shall be deemed to exist between any Disclosing Party or any Recipient as a result of this Agreement, the issuance of a term sheet, the issuance, receipt, review or analysis of information, the negotiation of definitive documentation, or otherwise, and none of the foregoing shall be relied upon as the basis for an implied contract or a contract by estoppel.


6. 
Intellectual Property Rights.  Nothing contained herein grants any rights respecting any intellectual property (whether or not trademarked, copyrighted or patented) or uses thereof.


7. 
Costs and Expenses.  Except as otherwise provided in any other written agreement between the parties, the parties shall bear their own costs and expenses, including without limitation fees of counsel, accountants and other consultants and advisors.


8. 
Remedies.  PacifiCorp shall be entitled to equitable relief, including injunction and specific performance, in the event of any breach hereof, in addition to all other remedies available to PacifiCorp at law or in equity.  No failure or delay by PacifiCorp in exercis​ing any right, power or privilege hereunder will operate as a waiver, nor will any single or partial exercise or waiver of a right, power or privilege preclude any other or further exercise thereof.  


9.
Venue and Choice of Law.  This Agreement is governed by the laws of the State of Oregon.  Any suit, action or proceeding arising out of the subject matter hereof, or the interpretation, performance or breach hereof, shall be instituted in any State or Federal Court in Multnomah County, Oregon (the "Acceptable Forums").  Each party agrees that the Acceptable Forums are convenient to it, and each party irrevocably submits to the jurisdiction of the Acceptable Forums, and waives any and all objections to jurisdiction or venue that it may have any such suit, action or proceeding.


10. 
Miscellaneous.  This Agreement constitutes the entire agreement of the parties relating to its subject matter, and supersedes all prior communications, representations, or agreements, verbal or written.  This Agreement may only be waived or amended in writing.  Notices hereunder shall be in writing and be effective when actually delivered.  This Agreement may be executed in counterparts, each of which, when taken together, shall constitute one and the same original instrument.  Neither party may assign or otherwise transfer its rights or delegate its duties hereunder without prior written consent, and any attempt to do so is void. 


IN WITNESS WHEREOF, the undersigned parties have executed this Confidentiality Agreement as of the date first written above.

PACIFICORP




__________________

an Oregon corporation


a ____________

By: _____________________

By: _____________________

Its:_____________________


Its:_____________________

APPENDIX H

825 N.E. Multnomah 


Portland, Oregon  97232


(503) 813-5000
Date 

[Name]

[Address]


Re:
PacifiCorp’s 2010S Request For Proposal Solar 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 2010S Request for Proposal (“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 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 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 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:
	


APPENDIX J
Pricing Input Sheet

[INCLUDED AS A SEPARATE ATTACHMENT]
APPENDIX K
FERC’S STANDARDS OF CONDUCT
As a transmission provider, PacifiCorp is required to comply with FERC’s Standards of Conduct which govern interactions between PacifiCorp’s Transmission Function and its Market Function.  Under the Standards of Conduct, PacifiCorp’s Transmission Function employees must function independently of PacifiCorp’s Market Function employees. Market Function employees cannot have access to transmission control center or other transmission facilities or information systems that differ in any way from the access provided to non-affiliated transmission customers.  The Standards of Conduct prohibit Market Function employees from gaining access to any information about PacifiCorp’s transmission system that is not posted on the OASIS or otherwise made publicly-available to all other market participants.  

Under the Standards of Conduct, FERC will allow certain non-operating employees to be shared between the Transmission Function and Market Function.  Under FERC’s “no-conduit rule”, shared employees may receive confidential transmission system or marketing information, but they are prohibited from sharing such information with Market Function employees through any non-public or off-OASIS communications. 
Market Function Employees

PacifiCorp has identified the following business groups as Market Function Business Units of PacifiCorp:  

PacifiCorp Energy, Commercial & Trading:

Energy Trading 

Short-term Origination and Contracts
Long-Term Origination and Strategy 
Transmission Function Employees

PacifiCorp’s Transmission Function includes: employees, contractors, consultants or agents of PacifiCorp who conducts transmission system operations or reliability functions, including, but not limited to, those who are engaged in day-to-day duties and responsibilities for planning, directing, or carrying out transmission-related operations.
Shared Employees

PacifiCorp has identified Integrated Resource Planning, Structuring and Pricing, Marketing, and Trading Contracts, Environmental, Credit, Legal, and Risk Management as shared employee functions under FERC’s Standards of Conduct. 

Information Status

PacifiCorp’s Market Function (as defined above) will not be involved in a Bidder’s transmission interconnection and integration with the control area.  PacifiCorp’s employees will at all times abide by FERC’s Standards of Conduct.  If an issue arises about compliance with FERC’s Standards of Conduct, PacifiCorp’s FERC Standards of Conduct Compliance Officer, Colt Norrish at 503-813-5545, should be contacted immediately.




Information required in bid proposals











� Expected Annual Energy production must be the same value used in other parts of this proposal.


� Net means as delivered to the point of interconnection with the transmission provider 


� PacifiCorp requires that the analysis be made available to PacifiCorp for review.


� Net means as delivered to the point of interconnection with the transmission provider.


� PacifiCorp requires that the analysis be made available to PacifiCorp for review.
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