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Facility No: 31415004

Project Name: Mud Creek

" POWER SALES AGREEMENT
 BETHWEEN
S & S LIMITED PARTNERSHIP

" AND
IDAHO POWER COMPANY

THIS AGREEMENT, Entered into on this 2 day of (Jctobe , 1981, is

between S & S Limited Partnership a{n} _Limited Partnership , herein-

after referred to as "Seller", and Idaho Power Company, a corporation, herein-

after referred to as “Idaho“..

WITNESSETH:

WHEREAS, Se11er owns or will own and operate a Cogeneration Facility
or Small Power Production FaciTity with generating capacity of not more than
10,000 kilowatts; and

WHEREAS, Seller wishes to sell, and Idaho wishes to purchase, elec-
tric power'from-the Facility,

THEREFORE, In consideration of the mutual covenants and agreements

hereinafter set forth, the Parties agree as follows:

_ ARTICLE I: DEFINITIONS
As used in this Agreement and the appendices and schédulés attached
Vheréto, the following terms shall have the fol]owjng meanings: |
"Cagdcitx" - The.abiTify of the facility to deliver electric power,

expressed in kilowatts ("kw"), to the point of delivery.



“"Contract Capacity" - That Capacity identified in Article III of this

. Agreement except as otherwise'changed as provided herein.

"Contract Capacity Price" - The price in $/kw-year set forth in

Article IV(B) of this Agreement.

"Contract Termination" - The early termination of this Agreement.

"Current Capacity Cost" - The $/kw-year Capacity cost from the most

recent schedule of Capacity costs being published by Idaho and on file with the

Idaho Public Utilities Commission.

"Capacity Sale Reduction" - A reduction in the amount of Capacity

provided or to be provided under this Agreement.

"Pesignated Dispatch Facility" - Idaho's local dispatching center.

For purposeé of this Agreement, the Southern Division Dispatch Center 1oéated

in Twin Falls, Idaho is the Designated Dispatch Facility for the Seller.

"Dispatchable" - That condition of the Faci]ity whereby, through en-

gineering design, installed equipment, and operat1ng conditions and procecures,
the- Fac111ty may be called upon by Idaho to provide the Contract Capacity at
“any time other than periods of Scheduled Maintenance or Forced Qutage.

- "Facility" - That generation faci1ity described in Article III of

this Agreement.

“Forced Qutage"” - Any outage caused by mechanical or e]ectr1ca]

,equ1pment failure that either fully or partially curta11s the electr1cal output

of the Facility.

"Firm Energy” - Electric energy, expressed in kilowatt hours {"kwh"),

guaranteed tolbe.deTivered:by Seller to Idaho in the quantities and at the

times specified in the Agreement.



"Interconnection Facilities" - A1l facilities required to be in-

stalled solely to interconﬁect and deliver power from Seller's generation to
Idaho's system, including, but not 1imited to, connection, transformation,

switching, metering, relaying communications and safety equipment.

"Non-Firm Energy" - Electric energy, expressed in kwh, fo be deliv-
ered by Seller to ldaho on a when, as, and if available basis.

“Points of Delivery" - The location{s) specified in Appendix B, where

Idaho's and Seller's electrical facilities are interconnected. \Upon mutual
agreement more than one Point of Delivery may be established.

"Operation Date" - The day commencing at 0001 hours, following the

day during which all features and equipment of the Facility and the Intercon-
nection Facilities have reached a degree of completion and reliability, such
that they are capable of operating simuitaneously to deliver power continuously
into Idaho's system; provided that the Operation Date may occur only after such
degfeerf complétion and re]iabi]fty hasrbeen demonstrated to Idaho's satis¥
faction which must be confirmed by Idaho in writing. Seller shall have the
duty to obtain the confirmation from Idaho; however, such confirmation shall
not be unreasonably withheld by Idaho.

"Prudent Electrical Practices" - Those practices, methods and equip-

ment that are commonly used in prudent electrical engineering and operations to
opérate electric equipment lawfully and with safety, dependability, efficiency

and economy.

"Scheduled Maintenance" - The periods of time during which the Faci-

Iit& is shut down for routine maintenance operations with the advance approval

of Idaho, as provided in Article VI(J) hereof.



"Special Facilities" - Interconnection Facilities furnished_and owned
by Idaho at Seller's request or because such facilities are necessarj additions
and/or modifications to Idaho's system, including equipment required to protect

Idaho's system. |

"System Avoided Energy Cost” - The incremental variable cost of =

eTectFic energy on Idaho's system. Variable costs include fuel costs and
operating and maintenance costs which vary with output of thermal plants, firm
power purchases and spot market purchases.

"Unit Avoided Energy Cost" - The sum of the variable costs associated

with the specific generating unit or project designated by the Idaho Public
Utilities Commission as the basis for the determination of avoided Cahacity
cost. Variable costs include fuel costs and operation and maintenance expenses

which vary with the designated unit's or project's generation.

ARTICLE II: TERM

This Agreement shall become effective on the date first above writ-

ten, and.shall continue in full force and effect for a period of thirty-five

(35) years from the Operation Date, ending on or about January 1, 2017.

ARTICLE III:‘ SALE OF PQWER
(A) Seller agrees to deliver and sell and Idaho agrees to accept and
purchaserﬁhe energy or energy and Capacity from Seller's Faci]fty,.in accor-
dance with Appendix A and the Optioh specified below: (Se]]er to initial
Option 1, 2, 3 or 4).



_ Option 1 - Non-Firm Energy - estimated avoided energy cost;
____ Option 2 - Non-Firm Energy - Avodied energy cost at time of delivery;
‘;ém. QOption 3 - Firm Energy and non-Dispatchable resoﬁrce Capacity;
__ Dption 4 - Firm Energy and Dispatchable resource Capacity.

By selecting Option _3 , Seller-agrees to provide energy in an amount
estimated to be 2,922,000 kilowatt-hours per year. If Seller elects unaer
Optioﬁ'S or 4 to supply Capacity, the Contract Capacity shall be _445 kilo-
watts.

(B) Seller's Facility is described as: Two separate divefsions and

turbine generator units. Make Westinghouse , Model to be supplied , Serial

No to be suop]ied » fuel or energy source falling water , having a combined

' namep]até output rating of 520 kw (kva), and _480 volts, _3 phase, 60 hertz.

(C) Seller's Facility is located approximately 3% Miles N W of

Bunhl, Idaho in the west half of Section 14ARange 14E Township 9S (BM)

and the scheduled Operation Date of the Facility is _January 1, 1982 .

ARTICLE IV: PURCHASE PRICE AND METHOD OF PAYMENT

(A) Energy. Idaho shall pay Seller monthly for energy delivered and -
accepted at the Avoided Energy Cost rate specified in for the Option selected.

(B) Capacity. If Seller elects to supply Capacity, Seller shall be
paid for Capacity made available to Idaho in accordance with Appendix A for the
Option selected. The applicable Contract Capacity Price for purposés of
computing Capacity payments is §g§g__per kilowatt-year, except as may be _
adjusted as provided in Appendix A or Appendix C. The Contract Capacity Price
- is derived from Table 2, Appendix-Af Idaho'siob1igation to pay Seller. for

Capacity furnished to Idaho shall commence as of the Operation Date.



) o )

Payments for the Capacity provided in the contract year will be made
in twelve (12) equal monthly amounts based on the Contract Capacity Price set

forth in this Agreement multiplied by the Contract Capacity.

ARTICLE V: FACILITY, INTERCONNECTION AND
' . METERING REQUIREMENTS

(A) Seller shall design, construct, install, own, operate and main-
tain the Facility. Seller agrees to meet réasonabTe Idaho requirements for
those portions of the Seller's Facility and equipment generatjng or trans-
mitting electrical power and for any other equipment which directly affects
Idaho's system. To aid in determination of compliance with Idaho's require-
ments, Seller shall submit its Facility and equipment specifications to Idaho
for review. Seller shall not be interconnected with Idaho's system unless
Se11er receives Idaho's written acceptance of all Facility specificatjohs._ ATl

changes in specifications, including new or additional equipment, shall simi-

“Tarly be subject to Idaho's acéeptance. Idaho's acceptance of Seller's speci-

fications shall not be cohstrued as confirming or endorsing the design, or as a
warranty of safety, QUrability; or reliability of the Facility. Idaho shall

not, by reason of any review, acceptance, or failure to review, be responsible

- for the Facility, including but not Timited to the strength, details of design,

adequacy or Capacity thereof, nor shall Idaho's acceptance be deemad to be an
endorsement of any Facility.

(B) Seller shall construct, install, own and maintain Interconnec-
tion Facilities as required for Idaho to receive energy or energy and Capacity
from Seller's Facility. Seller's Interconnection Facilities shall be of'a size

to accomodate the delivery of the energy or energy and capacity designated in



Paragraphs III(A) and VI{E) of this Agreement. Seller shall allow Idaho to

review the adequacy of all protective devices and to estabiish requifements for
settings and periddic maintenance and testing of protective devices. At
Seller's request, Idaho will construct, install, own and maintain the Inter-
connection Facilities as Special Facilities. If Seller requests Idaho to
provide Special Facilities or if Idaho determines that it is necessary to
install Special Facilities, Seller Sha]] reimburse Idaho for {ts costs relating

to those Special Facilities. The costs and payment requirements associated

- with the Special Facilities will be set out in Appendix B--Special Facilities

and Point(s) of De]ivery.and Metering“.

{7) Idaho shall provide, install and maintain meters to be located
at a mutally agreed upon location to record and measure powér flows to Idaho.
If required by Idaho, metering will also include measurement of kilovar-hours
and secondary meters at locations within Seller’'s Facility, agreed to by both
parties. All meter équipment, installation ownership and administration -costs,
therefore shall be borne by Seller, including costs incurred by Idaho for in-
specting and testing such equipment at Idaho's actual cost of providing this
equipment and services. Appendix D--"Standards for Interconnection and Meter-
ing" describes the metering configurations Idaho will utilize.

(Dj. Except as otherwise agreed by the parties, metering will be
provided for recording net output of the Facility and will be separate from
metering of Seller's load. Idaho's sales to Seller sha11_continueAto be
metered in accordance with the_terms-of'the service agreement, if any, existing
between thé parties, and/or otherwise in accordance with tariffs filed and

approved by the regulatory authority having jurisdiction.



(E) The point of metering for energy or energy and Capacity to
Idaho's system shall be at the location described in Appendix B.

(F) A1l meters used to determine the billing hereunder shall be
sealed and the seals shall. be broken only upon occasions'when the meters are to
be inspected, tested or -adjusted.

| Idaho shall, at Seller's expense, inspecf and test all heters upon
their installation and at 1ea§t once every two years thereafter. If requested
to do so by Seller, Idaho shall inspect or test a meter more frequently than
every two years, but the expense of such inspection or test shall bé paid by
Seller unless upon being jnspected or tested the meter is found to register
inaccurately by more than twe percent of full scale. Each Party shall give
reasonable notice of the time when any inspection or test shall take p1ace_tb
the other Party, and that Party may have representatives present at the teﬁt or
inspection. If a meter is found to be inaccurate or defective, it shall be
adjusted, repaired, or rep]aced; at Idaho's expense, in order to provide accu-
rate metering.

If a meter fails to register, or if the measurement made by a meter
durjng a test'varies by more than two percent from the measurement made by the
standard meter used in the test, adjustment shall be made correcting all
measurements‘made by the inaccurate meter for: |

(1) the éctua1 period duriﬁg which inaccurate measurements were made, if
the period can be determined, or if not |
(2) the:period immediate]y’préceding the test of the meter equal to one-
half the time from the date of the last previous test of tHe meters
provided, .that the period covered by the correctioﬁ shall not exceed

six months.



Each Party, after reasonably notice to the other Party, shall have

the right of access to all metering and related records.

VI: OPERATION, PROTECTION AND MAINTENANCE

(A) Seller shall operate and maintain the Facility and Seller fur-
nished Interconnection Facilities in accordance with Appendix D--Standards for
Interconnection and Metering, Prudent Electrical Practices, the National Elec-
tric Safety Code as modified from time to time, and any other applicable local,
State and Federal codes. If, in the opinion of Idaho, Seller's operation of
the Facility or_Inferconnecfion Facilities is unsafe or may otherwise adverse]y
affect Idaho's_equipment or parsonnel, or those of other Sellers or Idaho's
other customers, Idaho may physically interrupt the flow of energy from the
Facility or take such other steps as Idaho deems appropriate.

(B) Seller shall provide and maintain adequate protective equipment
sufficient to prevent damage to the Facility. |

(C) Se11en_sha11 use its best efforts to ﬁinimize voltage swings and
to maintain voltage levels acceptable to Idaho. Idaho may, upon one hundred
eighty (180) days' nofice to Seller, change its nominal operating voltage level
by more than ten percent (10%) at the Point(s) of Delivery, in which case
Seller shall modify, at Idaho's expense, Sé]]er's equipment as necessary to
accommodate the modified nominal operating voitage Tevel. |

- (D) Seller agrees that in the event of and during a peridd of a

shortage of energy or energy and Capacity on Idaho's system as declared by
Idaho in its sole discretion, Seller shall, at Idaho's féquesttand wifhiﬁ the

Timits of reasonable safety requirements as determined by Sellgr, uSé its best



efforts to provide requested energy or energy and Capacity, and shall, if

necessary, delay any scheduled shutdown of the Facility. 7
(E) Seller shall Timit both kilowatt and reactive kilovolt-ampere

flows through therPoint of Delivery so that the vector sum of such flows shall

not at any one time exceed  not applicable  kilovolt amperes. Additionally,

Seller shall maintain a power factor at the Point of Delivery of not less than |
ninety—fiﬁe percent (95%) lagging. In the event that Seller shall fail to
Timit real and reactive flows or to maintain the required power factor as
herein provided, Idaho may, in addition to any other remedy évai1ab1e at Taw or
in equity, require the Seller to compensate Idaho for vars supplied by Idaho,
install adequate capacitors or, if required for safety or system stability,
physically interrupt all service and interconnections without prior notice and
without 1jabi]ify therefor. | |

(F) Se11er.sha11 report monthly to tﬁe Designated Dispatch Facility
the times, by hour and minute, of opening and closing-his generator breaker and
the corresponding kwh meter reading at the time of opening as well as closing
the breaker.

- Idaho and Seller shall maintain appropriafe operating communications
through Idaho's Designated Dispatch Facility. TheSe communications are dé—
scribed in Appendix D. _

(G) Idaho shall not be obligated fo accept, and Idaho may requife
Setler to curtail, iﬁterrupt or reduce deliveries of energy or enefgy and
Capacity if Idaho détermines that curtailment, interﬁuption or reduction is
necessary because of line construction.or Maintenance requirements,‘emergen-
cies, operating conditions on its system, or as otherwise required by Prudent

Electrical Practices.



Except in the event of force majeure, if Idaho requires, pursuant to
this provision, a curtailment, interruption- or reduction of energy deliveries
thét.exceeds twenty days from the twenty-first day of such interruption, cur-
tailment or reduction until Idaho notifies Seller that it is ready to accept
- full energy deliveries, Seller will be deemed, for purposes of determining the
monthly.energy payment, to be delivering energy at the same average rate as
Seller was delivering energy for the 30-day period immédiate1y preceding. the
curtailment, interruption or reduction.

(H) In the event Idaho is required by the Idaho Public Utilities
Commission to institute curtaiiment of energy deliveries to its customers,
Idaho may require Sellar to curtail its consumption of electricity in the same
manner and to the same degree as other customers within the same customer class
who do not own facilities for generating electricity.

~(I) If Seller elects to delivery energy and Capacity, Seller may
“shut down the FaéiTity for Scheduled Maintenance of é total period not to
exceed thirty (30) days during each contract year. Seller shall submit its
proposed maintenance scheduled for each calendar year by the proceeding Febru-
ary 1, and Idaho shall inform Seller to the acceptability or unacceptability of
the proposed date(s). To the extent reasonably possible, Seller will attempt
to perform its scheduled maintenance during Idaho's off-peak month$ (March,
April, October and November). Seller and Idaho Wi[] coordinate,‘ihsofar as |
possible, Seller's periods of Scheduled Maintenance with any Tine construction
or maintenance by Idaho fhat would requiré a curtailment, interruption or

reduction of deliveries of energy under Paragraph (G).



ARTICLE VII: LIABILITY AND INSURANCE

(A} Each Party shall in&emnify the other Party, its officers,
agents, and employees against all loss, damage, expense, and 1iabi1i£y to third
pe?séns for injury to or death of person or injury to property, proximafe]y
caused by the indemnifyihg Party's construction, ownership, operation, or
maintenance of, or by failure of, any of suéh Party's works of facilities used
fn connection with this Agreement.. The indemnifying Party shall, on the other
Party's request, defend any suit asserting a claim covered by this indemnity.
The indemnifying Party shall pay all costs that may be incurred by the other
~ Party in enfortfng this indemnity.

(3) Prior to interconnection of Seller's Facility with Idaho's
system, Seller shall secure and continuously carry 1nsﬁrance coverage, or its
equivalent, as 1nd1cafed below:

LIABILITY: The coverage provided must include or be eqdiva1ent to
comprehensive liability insurance policies for both bodily injury and property.

‘damage liability in the following amounts: 7 |
{a} Fof Facilities up té 5,000 kilowatts, $1,000,000 combined single
Jimit.

(b) For Facilities 5,000 kilowatts and larger, $5,000,000 combined

single Timit. | _

Such insurance shall inc]uae an endorsement naming Idaho as an addi-
tional insured 1hsofar as work pe}formed under this Agreemenf is con-
cerned; a provision that such 1iability policies shall not be cancelled or
their limits of Tiability reduced without thirty (30) days' written notice

to Idaho. Seller shall furnish Idahe, prior to commencing performance



hereof, but not less than thirty (30) daysrbefore the scheduled Operation .

Date, certificates of insurance, together with the endorsements required

therein. Idaho shall have the right to inspect the original policies of

such insurance.

| (C) Seller agrees to-obtain insurance acceptable to Idaho covering
property damage or destruction of the Facility and Seller-owned Interconnection
Facilities (insured property) in an amount not less than the cost of replace-
ment of the insured property. Idaho shall be a named 105; payee on all such
insurance policies. Seller shall promptly notify Idaho of any loss or damage
to the insured property. Idaho may make proof oflioss if Seller fails to do so
within fifteen (15) days of the casuélty. UnTess the parties agree otherwise,
Seller shall répair or replace the insured property. Proceeds from said
casualty insurance policies shall be paid into an escrow account with disburse-
ments:from that account to be used solely for repairing or replacing the in-
sured property. In the event the parties agree the insu}ed property cannot be
economically repaired or replaced, Se]}er shall pay; to Idaho, from said escrow
account, the amount owing under the Eefund obligation of Seller to Idaho as set

forth in the terms and conditions of Appendix C. The balance in the escrow

‘account, in the event the insured property is not repaired or replaced, shall

become the property of the SeTTér. -

ARTICLE VIII: LAND RIGHTS
Seller hereby grants to Idaho for the term of this Agreement all
necessary rights-of-way and easements to install, operate, maintain, replace,

and remove Idaho's metering and other facilities necessary or useful to this



Agreement, including adequate and continuing access rights on property of
Seller. Se11ér agrees to execute such other grants, deeds or documents as
Idaho may require to enable it to record such rigﬁts-of-way and easements. If
any part of the Interconnection Facilities must be installed on property owned
by other than Idaho or Seller, Seller shall, if Idaho is unablé to do‘so with-
out cost to Idaho, procure from the owners thereof all.necessary permanent

~ rights-of-way and easements for the construction, operation, maintenance, and
replacement of the Interconnection Facflities upon such property in a form
satisfactory to Idaho. At Seller's request, Idaho shall, to the extent it is

legally able, acquire such rights-of-way at Seller's cost.

ARTICLE IX: FORCE MAJEURE -

As used in this Agreement, "Force Majeure" means unforeseeable causes
beyond the reasonab{y control of and without the fault or negligence of the
party c]aimiﬁg Force Majeure, and specifically excludes strikes, walkouts,
Tockouts or other labor disputes in which Idaho or Seller or their respective
employges participate. If either party is rendered wholly or in part unable to

'perfonn its obligations under this Agreement because of Force Majeure, both
parties shall be éxcused from whatever performance is affectd by the Force
Majeure to the extent so affected,.prpvided that:

(A) The non-performing party sha}T; as soon as is reasonably pos-
sible after the occurrence of the Force Majéure, give the other'parfy written
notice describing the particulars of the occurrence;

(B} The suspensidn of performance belof no greater scope and of no

longer duration than is required by the Force Majeure; -



~(C) No obligations of either party which arose before the occurrence
causing the'suspeﬁsion of performance shall be excused as a result of the
occurrence; and

(D) The non-performing party shall use its best efforts to remedy |

its inability to perform. This subparagraph shall not requiré the settlement
of any strike, walkout, lockout or other labor dispute on terms which, in the
sole judgment of the party involved in the diépute, are contrary to its in-
terest. It is_understood and agreed that the settlement of strikes, walkouts,
lockouts or other labor disputes shall be entirely within the discretion of the
party having the difficulty; provided that, in the event of a strike affecting
‘ Seller's Facility, Seller shall use its best efforts to oberate the Faci]ity

with management personnel.

ARTICLE X: ;LIABILITY;_DEDICATION
Nothiﬁg in this Agreement shall be construed to create any duty to,
any standard of care with reference to, or any 1fability 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 Idaho as an independent public utility -corporation, Qr Seller as

an independent individual or entity.

ARTICLE XI: SEVERAL OBLIGATIONS
Except where specifically stated in this Agreement to be otherwise,
the duties, obligations and 1iabilities of the Parties are intended to be

%

several and not joint or:c011ecfive. Nothing contained in this Agreement shaltl



ever be construed to create an association, trust, partnership, or joint ven-
ture or impose a trust or partnership duty, obligation or liability on or with
regard to either Party. Each Party shall be individually and severally liable

for its own obligations under this Agreement.

ARTICLE XII:l WAIVER
Ahy waiver at any time.by-either Party of its rights with respecf to
a défau]t under this Agreement, or with respect to any other matters arising fn
connection with this Agreement, shall not be deemed a waiver with respect to-

any subseqdent default or other matter.

ARTICLE XIII: CHOICE OF LAWS
This Agreement shall be construed and interpreted in accordance with

the laws of the State of Idaho.

ARTICLE XIV: GOVERNMENTAL JURISDICTION AND AUTHORIZATION

This Agreement is subject to the jurisdiction of those govefnmenta]
agencies having confro1 over either Party or this Agreement. This Agreement
shall not become effective until §11 required governmental authorizatibns and
permits are first obtained and copies thereof are submitted to Idaho; provided
that this Agreement shall not become effective unless it, and all provisiohs
thereof, are authorized and permitted by such governmental agencies'without
change or condition.

If after this Agreement becomes effective any governmental agency
having jurisdiction over the Seller requires any change in this Agreement, or

imposes any condition or obligation on the Seller for which Seller can show
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good cause that the condition or obligation renders this Agreement unreasonably

burdensome, the Seller may terminate this Agreement.

ARTICLE XV: DISPUTES

The Parties hereto recognize and agree that;

(A) The Public Utilities Regulatory Policies Act of 1978 {PURPA)
conferred on the Idaho Public Uti]itieé Commission (Commission) the obligation
and authority to require Idaho to purchase energy or energy in capacity from
qualifying cogeneration and small power production Faciiities; and

(B} Pursuant to that authority and to promote uniformity among the
-various electric companies within its jursidction, the Commission conducted
investigations and‘held hearings regarding cogeneration - small power produc-
tion. Based on those hearings; the Commission issued Orderé Mo 15746 and
16026, which Orders, in addition to establishing the rates to paid Seller for
energy or energy and Capacity, specified the form and terms and conditions of
standard contracts, including this Agreement and required Idaho to offer this
Agreement to Seller and any otﬁer owners or owners and operators of ‘qualifying
cogeneratidn - small power production Facilities.

(C) In Tight of these facts, the Parties agree that if the Commis-
sion detennineé that any term or conditions of this Agreement or the standard
contracts it has required Idaho to offer to Seller and others is contrary to
the public interest, the Commission may modify those terms or condftions and
such modifications will be‘binding on the Parties.

It is further understood and agreed that this Article XV, is not to

be construed -as permitting Idaho to inquire into; the operation of Seller's



Facility or other business, not attempt to bring Seller under the_Commissidn's

regulation.

ARTICLE XVI: SUCCESSORS AND ASSIGNS

This Agreement and all of the terms and provisions hereof shall be
binding upon’and inure to the benefit of thé respective successors and assigns
of the Parties hereto, save that no assignment hereof by Seller shall become
effective without the written consent of Idaho being first obtained. This
Article shall not prevent a financing entity with recorded or securéd rights
from exercising all rights and remedies available to it under law or contract.
Idaho shall have the right to be nbtified by the financing entity that it is

- exercising such rights or remedies.

XVII: MODIFICATION
No modification to this Agreement shall be valid unles it is in

writing and signed by both Parties hereto.

ARTICLE XVIII: NOTICES
A17 written notices under this Agreement shall be directed as fol-

Tows, and shall be considered delivered when deposited in the U S Mail, first-

i

c]gss postage prepaid, as follows:

To Seller: Wayne Skeem
1742 Targhee
Twin Falls, Idaho 83301

‘To Idaho: ~  Vice President, Power Operations
Idaho Power Company
1220 Idaho Street
Boise, Idaho 83707

10



ARTICLE XIX: ADDITIONAL TERMS AND CONDITIONS
This Agreement includes Appendices A, B, and D which are attached
hereto and included by reference.

In addition, if Seller has chose to supply Capacity, Appendix C shall

be attached and included by reference.

Appendix A - Schedule of Power Purchase Rates

Appendix B - Special Facilities and Point(s) of Delivery and
Metering

Appendix C - Adjustment of Capacity Payments in the Event of
Termination or Reduction

Appendix. D - Standards for Intefconnection and Metering

[ WITNESS WHEREOF, The Parties herto have caused this Agreement to

be executed in this respective names as of the data first above written.

S & S Limited Partnership - IDAHO POWER COMPANY

Seller
/s/ D E Barclay E

By Wayne B Skeem

By
Title  ZWh., ﬁ%u:é;z;g- ‘// Vice President - P1ann1ng
é/&%f/%£41 442j57 and Resources
By Daniel C Skeem
Title .

G



APPENDIX A
COGENERATION AND SMALL POWER PRODUCTION
SCHEDULE OF POMWER PURCHASE PRICES

A-1 GENERAL PROVISIONS

This schedule of purchase prices shall be the basis upon which Idaho
will make payments to Se]ier for.energy or energy and Capacity deliveries from
Seller's Facilities under Options 1, 2, 3 and 4.

(A} Option 1 - Non-Firm Energy - Estimated Avoided Energy Cost. Under

this Option, Idaho will pay Se11er for energy delivered and accepted at a rate
equal to Idaho's estimated average monthly System Avoided Energy Cost. The
System Avoidad Energy Cost is the incremental variable cost of electric energy .
on Idaho's system. Variable costs include fuel costs and operating and main-
~ tenance expanses which vary with output of thermal plants, firm power pur-
chases and spot market purchases. The System Avoided Energy Cost will be
filed with the Idaho Public Utilities Commission. The attached Table 1 shows
the estimatad annual System Avoided Energy Cost schedule. The seller will be
provided an update of Table 1 each year. The amount shown on Table 1, in-
cludes an aggregate capacity payment of 3 mills per kwh.

(B) Option 2 - Non-Firm Energy - Avoided Energy Cost at Time of De-

livery. Under this thion,.Idaho will pay Seller for energy delivered and
accepted at a rate equal to Idaho's System Avoided Energy Cost for each month
of the year. The System Avoided Energy Cost is the incremental variable cost
of electric energy on Idaho's system. Variable costs include average fuel
cost and operating and maintenance expenses which vary gith output of thermal.

i

plants, firm power purchases and spot markét purchases. The System Avoided
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Energy Cost will be determined at the end of each calendar month and will be
on file with the Idaho Public Utilities Commisson. Payments for the month

will be made on the basis of that month's filed cost.

(C) Option 3 - Firm Energy and Non-Dispatchab]e'Resource Capacity. Pay-

ments under this Option will equal the sum of the Energy Component and Capa-
city Component described below. The amount of each component is determined by

reference to'the attached Table 2,

(1) Energy Component. The energy component will be calculated by

multiplying the kwh of energy delivered and accepted by the estimated
annual Unit Avéidéd Energy Cost specified -in Table 2. The Unit Avoided
Energy Cost is the sum of the variable costs associated with the speci-
fic gererating unit or project designatad by the Idaho Public Utilities
Conmission as the basis for determination pf avoided Capacity cost.
Variable costs include fuel costs and operating and maintenance expenses
which vary with the designated unit's or project's generation. The Idaho
Public Utilities Commission may, 5y Order, modify the Unit Avoided Energy
Costs. Idaho will file with the Idaho Public Utilities Commission a
tariff specifying the effective Unit Avoided Energy Cost.

(2) Capacity Component. The Contract Capacity payment to Seller

of a non-Dispatchable resource will be based on the Facility's projected

. long-term average annual energyrproduction in kwh as agreed upon by the
Parties. That amount will be divided by the product of 8760 héurs per
year muitiplied by 75%, thereby producing the Contract Capacity.

In order to qualify for a Capacity Payment under fhis Option 3, the

following provisions must be met:
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(a) The Contract Capacity must be available for the term of the

agreement.

year.

(b) Contract Capacity must be available for a minimum of one (1)

(3) The Contract Capacity may be adjusted in the event there is a
change in any of the factors used in calculating the Facility's Tlong-
term avarage annual energy production. Such adjustment may include a
Capacity Sale Reduction or Contfact Termination in accordance with
Appendix C.. |

(D) Option 4 - Firm Energy and Dispatchable Resource Capacity. Payments

under this Option will equal the sum of the energy component and the Capacity

Component dzscribed below. The amount of each component is detarmined by

reference to the attached Table 2.

(1) Energy Component. The energy component will be calculated by

multiplying the kwh of energy delivered and accepted by the estimated
annual Unit Avoided Energy Cost specified in Table 2. The Unit Avoided
Energy Cost is the sum of variable cost associated with the specific
geﬁerating unit or pfoject designated by the Idaho Public Utilities Com-
mission as the basis for the determination of avoided capdﬁity cost.
Variable costs include fuel costs and operating and maintenance expenses
which vary with the designated unit's or project's generation. The

Idaho Public Utilities Commission may, by Order, modify the Unit Avoided
Energy Cost. Idaho will file with the Idaho Public Utilities Commission;
a tériff specifying the effective Unit Avoided Energy Cost.

(2) Capacity Component. The Contract Capacity payment to a Seller of a

Dispatchabie Resource will be based on the generating capacity of the
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Facility as specified by Seller; however, in order to qualify for a Capa-
city payment under this Option 4, the following provisions must be met:

{a) The Contract Capacity must be available or actually deliv-
ered to Idaho such tﬁat the energy made available in any twelve (12)
month. period or actually dé]ivered in such period to Idaho divided by
8760 hours in such period is no less than sixty-five percent (65%) of the
Contract Capacity to allow for Forced Outages and Scheduted Maintenance.

(b) Contract Capacity must be avai1éb1e for a minimum of one
(1) year.

(3) Seller may increase the Contract Capacity with the written
approval of Idaho, and subsequent payments for the additional capacity
wiTl‘be in accordance with tne Current Capacity Cost Schedule contained
in Appendix A, Table 2.

(4) Idaho mayrderate the Contract Capacity as a result of appro-
priate tests, studies or prior performance. If such derating occurs
after the %aci1ity is in operation, it will constitute a Capacity Sale
Reduction and will be subject to Appendix C.

A-2 ADJUSTMENT TO CONTRACT CAPACITY PRICE

The Contract Capacity Price will be adju_rsted upward to the Current
Capacity Cost as of the'Operation Date if the scheduled Operation Date speci-
fied in Article III(C) is met.” The Current Capacity Cost Schedule,.if higher,
shall be attached to this Agreement and shall supersgde Table 2 of this Ap-

pendix. If the scheduled Operation Date is not met, the Contract Capacity

Price specified in Article IV will apply.
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APPENDIX "B"
SPECIAL FACILITIES AND POINT(S)
OF DELIVERY AND METERING

Point of Delivery

There are two Points of Delivefy. The Points of Delivery of Energy from
the Seller to Idaho will be the 7,200/12,470 volt bushings of each trans-
former bank. The transformer banks will be three phase banks, 240/480
volts to 7,200/12,470 volts, connected delta wye, installed on the Sellers
pole and will be owned and maintained by the Sellar.

Metering

There will be tﬁo metering points, éne on each transformer bank. The
metering equipment wf]] be on the 480 volt side of each transformer bank
and will consist of three current transformers, one meter, and associated
wiring and enclosure. The meter will register kilowatt hours and kilo-
watts of demand. An adjustment will be made to the meter readings to
compensate for energy losses through the transformers. Metering equipment
will be owned and maintained by Idaho, with total cost of purchase,
installation, operation,‘and méintenance, including administrgtive costs,
to be_reimbursed to Idaho by the Seller,

Special Facilities

The rebuilding of approximately three miles of the present Idaho distri-

bution Tine, and the construction of an additional three phase 1ine to the
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Seller's transformer poles will be provided by Idaho as Special Faci-
lities. The total cost of these Special Facilities will be reimbursed to
Idaho by the Seller.

Reactive Power

Total reactive pover required to be supplied by Idaho to the Seller is 83
KVAR, as calculated using typical machine parameters. Idaho will install
and maintain faci1ifies on its system so as to meet this requirement, with
total cost of installation to be reimbursed by the Seller. |
Costs

Total cost of metering equipﬁent is $2,000. Total cogt of Special Faci-
Tities is $24,340. Tatal cost of installation of reactive power is $612.
Cost for usage of commonly shared portions of line previously constructed
pursuant to an existing Line Extension -Agreement is $13,650. Total amount
to be paid to Idaho is $40,602. This amount will be paid to Idaho at

Teast 30 days prior to commencement of construction or installation of the .

- facilities and equipment. If the Seller does not make this payment within

60 days of the execution of the Contraét, the costs will be subjeét to
adjustment upon re-application by the Seller. In addition to the instal-
lation ahd construction charges specified above, Seller will pay Idaho an
operation and maintenance charge of 0.7% per month times $26,952.

Salvage Value

No Tater than sixty (60) days after the Contract Termination date, or the

expiration date of this agreement, Idaho will prepare and forward to

Seller an estimate of the remaining value of those Special Facilities
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described in B-1 of this Appendix, less the cost of removal and transfer
to Idaho's nearest warehouse, if the Special Facilities will be removed.
Idaho may then be invoiced by Seller for the net salvage value estimated
by Idaho for the Special Facilities and shall pay such amount to Seller
within thirty (30)_days after receipt of said invoice. Seller shall have

the richt to offset the invoice amount against any present or future

payments due Idaho.
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" APPENDIX "C"
ADJUSTMENT OF CAPACITY PAYMENTS IN THE
EVENT OF TERMINATION OR REDUCTION

C-1 GENERAL PROVISIONS.

(A) This Appendix shall be applicable in the event there is a Con-
tract Termination of a Capacity Sale Reduction and Seller is receiving Capacity
payments;

(B) The Parties agree that the amount of the payment which Idaho is
to make'to Seller for Capacity is based on the agreed value to Idaho éf Sel-
laer's perfoc-mance of his obligation to provids Capacity during the full period
of the Term of Agreement. Tne Parties further agree that in the‘event [daho
does not receive such full pérformance by reason of a Contract Termination or a
Capacity Sale Reduction, (1) Idaho shall be deemed damaged by reason thereof,
-(2) it would be impracticably or extremély difficult to fix the actual damages
to Idaho resulting therefrom, (3) the reductions, offsets and refund payments
as provided in this Appendix, as applicable, are in the nature of adjustments.
in Capacity prices and liquidated damages, and not a pénalty, and are fair and
reasonable endeavor by'the Parties to estimate a fair compensation for the
reasonaETe losses that would result from such termination or reduction.

(C} -Seller shall be invoiced by Idaho for all refund payments due
under this Appendix and shall pay éuch amounts to Idaho within thifty (30} days
after the invoice date. |

(D) Idaho shall have the right to offset any amount due it against

any p}esent or future payments due Seller.
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TERMINATION OR REDUCTION DUE TO SELLER'S FAJLURE TO PERFORM

Except in the event of Force Majeure as defined in Article IX of the

Agreement, in the event the Seller fails to provide all or part of the Contract

Capacity, such failure shall be grounds for Contract Termination or a Capacity

Sale Reduction in accordance with the following:

(%) Idaho may immediately suspend or reduce the Capacity payments to

Seller for a probationary period not to exceed twelve {12) months.

this

(1) If Seller meets or satisfies Idaho that it can meet its
minimum Capacity requirements during the pfobationary period, Idaho shall
make a retroa;tive Capacity payment for the probationary period and rein-
state r=qular Capacity payments in-subsequent years.

(2) If Seller fails to meet its minimum requirements during the
probationary period, Idaho may permanently derate the Contract Capacity
appropriately or terminate the Capacity purchases.

{3) In the event Idaho terminates Capacity purchases, pursuant to
Section C-2, the fo]iowing will apply: |

(1) If the Contract Capacity is more than one megawatt, Seller
shall refund to Idaho an amount equal to fifty percent (50%) of the dif-
ference between the Capacity Payments already paid by Idaho (based on the

original term of the Agreement) and the total Capacity Payments which .

" would have been paid if the Contract Capacity Price had been based on the

period from the Operation Date to the actual date of Termination.
(2) If the Contract is less than one megawatt, Seller shall
refund to Idaho an amount equal to ten percent (10%) of the difference

between the Capacity Payments already paid by Idaho (based on the. original
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term of the Agreement) and the total Capacity Payments which would have
been paid if the Contract Capacity Price had been based on the period from
the Operation Date to the actual date of Termination.

(C) REPLACEMENT POWER

If, as a result of a strike, walk-out, lockout or other labor dis-
pute, Seller will be unable to meet its obligation to provide the Coﬁtract
Capacity, Seller will notify‘Idaho and Idaho may purchase power from another
source to replace the power Seller had agreed to provide. Such replacement
power will, for purposes of satisfying Seller's Contract Capacity obligation,
be deemed to have been delivered by Seller. The Seller will reimburse Idaho
For the difference, if any, between the amount which Idaho would have paid to
the Seller and the actual cost of the replacement power, including losses,
wheeling and load factoring. 1Idaho will bill Seller monthly for the reim-
bursement amount. Unless otherwise agreed, Idaho will not be obligated to
attempt to procure replacement power for a period longer than six months. In
no event will Idaho pay Seller for Capacity not actually provided by Seller.

(D) The foregoing remedies are not exclusive and Idaho reserves all
rights it may have against Seller as a result of Seller's failure to perform

under this Agréement.'

APPENDIX C
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APPENDIX "D"

Standards for Interconnection and tHetering

D-1 GENERAL PROVISIONS

It is the policy of Idaho Power Company to permit any owner or oper-
ator (Seller) of a qualifying facility to operate his geneﬁating eduipment in
parallel with the Idaho Power Company (Company) electric system, whenever this
can be done without adverse effect to the Company equipment or personnel or to
our other customers or other Sellers.

These guidelines contain the minimum metering, inteconnection, pro-
tection, opzration, and communications requirements for the safe and effective
parallel operation of the SeI]ef with the Company system. .Although these
guidelines are established to provide a uniform approach for evaluating Sellers
generation projects, each interconnection must be examinad by the Company
individually. The Company and the Seller or Seller's engineers will be guided
by‘this document (which is a part of the appropriate Power and Energy Sales
Agreement) in plqnning’an interconnection between the Company system and the
Seller. |

The Company may provide limited technical assistance for Sellers, but
will not perform any engineering, construction-or repair work on power produc-

tion equipment.

D-2 GENERAL DESIGN CONSIDERATIONS
AT1 Seller generators larger than 20 KVA shall be three-phase gener-
ators connected to three-phase circuits unless otherwise approved by the Com-

pany. Generators 20 KVA and smaller may be either single-phase or three-phase.



Except in certain instances to be determined by the Company, all
Seller's generators shall be isolated from the Company's system by a trans-
former. The Seller may be required to Timit the fault current contribution to
the Company system by generator impedence, neutral groqnding or other means.

‘The Company will not assume any responsibility for protection of the
Seller's generator or of any other portion of the Seller's electrical equip—
ment,. The Seller is fully responsible for protecting his equipment from faults
or disturbances on the Company system.

Sellers are hereby notified that certain conditions on the Company's
system may cause negative sequence currents to flow in the Seller's generator.
It is the sole responsibility of the Seller to protect his equipment from ex-
cessive negiative sequence currents, reverse power flow, and single phasing.

Sellers aré hereby notified that single or three-phase automatic re-
closing devices may be installed on the distribution system. Seller must.
install a protective device capable of isolating his generation from the line
prior to #ec?osure.

A check interlock for synchronizing of the Se]ier's generator is re-
quired. :

When required for safety or system reliability, the Company may re-
quire that a control circuit be installed at Seller's expense.

D-3 METERING REQUIREMENTS

Unless otherwise agreed by the Parties, metering will be ‘provided for
recording net output of the Facility and will be separate from any metering of
Seller’s load. Metering required will be determined by the Company on a

case-by-case basis, but will genéra]ly follow the guidelines below:
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(A) Capacity Under 750 KVA

A ki]owattfhour demand meter will be installed,

(B) Capacity of 750 KVA and Above

Four meters w111 be installed. These will measure KWH, KW demand,
and reactive power flow to and from the generator. These meters will have
pulse gutputs to a solid state recorder in order to determine power factor
and demand. |

D-4 RELAYING AND PROTECTION

Certain protective devices (relay, circuit breakers, etc) are re-
quired by the Company and must be installed at any location where the Seller
desires to opnerate generation in parallel with the Company. Thz purpose of
these devices is to prohptly remove the Seller's genération whenever a sysfem
disturbance occurs so as to protect the general pub]ic-and the Company faci-
lities and personnel from damage or injury due to the energy produced by the
" Seller's generator.

ATl facilities will require automatic over-current relay protection
in addition to that protection required by this Appendix, section D-5, D-6, or
D-7, as appropriate to the installation. The foi]owing stipulations regarding
this protective equipment will apply:

(A) A11 protective devices installed to protect the Company system from
Seller's generation will be approved by the Company.

{B) The check out of these devices must be supervised by the Company and
subject to the.Company's approval.

(C) A1l relaying settings on the interconnection will be approved by the

*Company.
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(D) The Seller has full responsibility for the maintenance of his gener-
ating and protection equipment. Adequate maintenance records must be
maintained by the Seller and be available for review by the Company. .The
Company reserves the right to inspect on demand all protective equipment.
Inspection may include tripping of the power circuit breaker by protective
relays. If, in the opinion of.the Company, the Seller has failed to
prdvide proper mainfenance and this failure could adversely impact the
Company or other Company customers, the Company can require the Seller to
case parallel operation.

D-5 SYNCHRONOUS GENERATORS

On synchronous generators, over and under voltage and over and under
frequency relays are required-to trip the qnit when significant differences
exist between loads and generation.

VSynchronous generators must be operated with governors. Governor
characteristics may be adjusted to at least 5% droop. Governors are to be
operated unrestrained to allow automatic reduction of generation in the event
- of excessive system frequency.

D-6 INDUCTION GENERATORS

Overvoltage can become a serious problem when an induction generator
is isolated to a portion of a transmission or distribution system. ‘Overvoltage
relays shall be provided that will open the generator breaker in the event that
the voltage reaches predetermined 11mit§ consistent with the overvoltage
capability of the generator and the system. UndervoItage protection may also
be required. On larger units, underfrequency and overfrequency relaying may be

required.
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Vars for excitation of the induction generator wijl need to be sup-
plied from the power system or from capcitors as a companent of a static Var
source. The Power Sales Agreement provides for compensation to the Company for
Vars supplied.

D-7 DC TO AC CONVERTERS

Direct current generators.may be operated in parallel with the Com-
pany system through a synchronous inverter. The inverter installation will be
designed such that a utility system interruption will result in the immediate
~removal of the inverter power flow of the utility. Harmonics and/or spurious
frequencies generated By the Seller's generator-inverter combinations must be
limited to avoid causing any reduction in quality or electric service to other
Sellers or the Company‘s other customers.

D-8 SWITCHING REQUIREMENTS

(A) The closure of any breaker or other disconnecting device which con-
nects the Facility to delivery power to Idaho's system, shall controlled by
equipment installed by the Seller as a part of its Interconnection Facilities
which will perform the following:

(1) automatically monitor the status of the electrical system on Idaho's

side of the disconnecting device as to voltage, frequency and phase ro-

tation, and;. | |

(2) prohibit closure or reconnection until voltage, frequency and phase

" rotation have been within approved limits for a continuous period of not
less than. five (5) minutes, and;

(3) operate so that if Idaho's system is de-energized within ten (10)

seconds after the initial closure.of the Seller’'s disconnecting. device,
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Seller's disconnecting device will immediately open and not close again
until Seller has contacted the Designated Dispatch Facility and received
permission to reclose;
| Disconnection control system with characteristics varying from those
described above may be .acceptable to Idaho provided that in Idaho's judgment,.
they provide adequate protection consistent with Prudent Utility Practices.

(B)I A1l automatic and other disconnection control equipment must be re-
viewed and approved by Idaho.

(C) The company reserves the right to open and secure by lock any discon-
necting device without prior notice to Seller for any of the following reasons:

{1} System emergency.

(2) Inspection of the Seller's protective equipment reveals a haz-
ardous condition or Tack of maintenance.

(3) Seller's generating equipment interferes with other customers,
other Sellers, or with the Company's system.

(D) Seller shall maintaiﬁ a written record of all operating (opening and
closing) of the Seller's interconnection with the Company. Each operation will
be recorded by the date, hour and minute and will include the generator kilo-
watt hour reading at the time of the operation. This record will be maintained
on a monthly basis and the original will be mailed to the Company on the first
business day of the following month. The Company will provide the forms nec-
esﬁary for filing fhis monthly switching report.

(E) Consistent with Frudent Utility Practice, Idaho may require the

Seller to install communications gircuits which will allow Idaho to remotely
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control the closing of Seller's dfsconnecting equipment or require other
arrangements limiting the Seller's ability to close its disconnecting equipment
without first receiving Idaho's consent.

- D-9 GENERATION SCHEDULING AND REPORTING

(A) For installations under 750 KVA, the Seller shall read his generator
kilowatt-hour meter within the 24 hour period following 12:00 noon on the last
day of each month and he shall, within the period, notify the Designated Dis-
patch Facility of that meter reading. That kilowatt-hour meter reading shall
also be recorded on the monthly switching report that is mailed to tﬁe Company.

(B) For installations uﬁder 750 KVA and above, before 10:00 A M each day,
the Seller shall provide the Qesignated Dispatch Facility with an estiamte of
what the Seller will generate on the following day or days as may be required.
In order to maintain a continudus record of energy actually generated and
delivered, the Seller shall, by means acceptable to the Company, obtain the
kilowatt-hour reading-at midnight of each day and shall notify the Designated
Dispatch Facility, the following day, of that meter reading. Additionally, the
kilowatt-hour meter reading, corresponding to midnight at the end of.the last
day of each month, shall also be recorded on the monthly switching report that
is m§i1ed to the Company.

The written record of the end-of-month meter reading on the monthly
switching report will be the basis of payment for energy purchased by the

Company from the Seller.
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SNAKE RIVER
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IDAHO POVWHER COMPANY
RECEIVED

BOX 70 » BOISE, IDAHOC 83707

October 29, 19881 A0H § g (]

HYDRO POWER

D. E. BARCLAY
VICE PRESIDENT

IDAHD PUBLIC
Mr Wayne Skeem : . . -~ ' ’
1742 Targhee UTILITIES GOMMISS!
Twin Falls, Idaho 83301 :

Re: Future Modifications to Power Sales Contract
between S & S Limited Partnership and
Idaho Power Company

Dear Mr Skeem:

Concurrent with this letter, your Company and the Idaho Power Com-
pany are executing a Power Sales Agreement pursuant to the requirements of
Idaho Public Utilities Commission (Commission) Order Nos 15746, 16025 and
16739, I also want to take this opportunity to remind you that ify in the
future, circumstances arise that require either party to seek an interpreta-
tion or modification of the Contract terms and conditions, or if the Commis-
sion, on its own initiative, choosas to modify the Contract terms and
conditions, Article XV, Section {(C) of the Contract provides that the Commis-
sion has the authority to make such changes. By executing the Power Sales
Agreement, you are recognizing the Commission's .authority to make changes to
the Contract, including changes to the prices to be paid for energy or energy
and capacity under the Contract, and are agreeing that these changes will be
binding upon you. For verification purposes, I would request that you acknow-
ledge receipt of th1s letter by signing in the space provided below.

Very truly yours,
D E Barclay

Vice President
DEB/BLK: jar Planning and Resources

I, Wayne B Skeem , On behalf of S &S Limited

Partnership, acknow]edge rec a copy of this
letter, this d} day of » 1981,

_ SO oo
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