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POWER PURCHASE AGREEMENT
BETWEEN
AVISTA CORPORATION
AND
CITY OF SPOKANE
(WASTE TO ENERGY PROJECT)




authorized to execute the Agreement. Avista makes no warranties, expressed or implied,
regarding any aspect of the City’s design, specifications, equipment or facilities,
including safety, durability, reliability, strength, capacity, adequacy or economic
feasibility, and any review, acceptance or failure to review the City’s design,
specifications, equipment or Project shall not be an endorsement or a confirmation by
Avista. Avista assumes no responsibility or obligation with regard to any NERC or
WECKC reliability standard applicable to the Project.

(b) Covenants.

@ The City will comply with all applicable Governmental Rules and will
obtain and comply with applicable licenses, permits and approvals in the design,
construction, operation and maintenance of the Project; and the Project will, during the
Term of this Agreement, remain a Qualifying Facility as that term is used in 18 C.F.R
Part 292. The Project’s failure to maintain Qualifying Facility status during the Term
will be a material breach by the City of this Agreement. Avista reserves the right to
review the Project’s Qualifying Facility status and associated support and compliance
documents at any time during the Term.

(ii)  Avista will use commercially reasonable efforts to obtain approval of the
WUTC (without adverse amendment or adverse condition) of this Agreement, including
preparation and filing all documentation to effect all necessary notices, reports and other
filings and furnishing all information as may be required by any Governmental Authority
in connection with the foregoing, in each case as promptly as practicable. The City will
use its commercially reasonable efforts to assist Avista, as requested by Avista from time
to time, in connection with obtaining such WUTC approval. Each of Avista and the City
shall have the right to review in advance and, to the extent practicable, consult with the
other on, and shall consider in good faith the views of the other in connection with, any
filing to be made with, or written materials to be submitted to, any Governmental
Authority in connection with the process of obtaining WUTC approval of this
Agreement. In exercising the foregoing rights, each of Avista and the City shall act
reasonably and as promptly as practicable.

3. TERM OF AGREEMENT: DELIVERY TERM

(a) The term of this Agreement (the “Term”) shall commence on the date of this
Agreement and shall terminate at 2400 PPT on December 30, 2022, unless terminated earlier in
accordance with the terms and conditions of this Agreement.

(b)  The period during which the City will deliver Delivered Net Output to Avista
under this Agreement (the “Delivery Term”) will commence at 00:00:01 PPT on January 1,
2018 and continue through hour ending 2400 PPT on December 30, 2022. The Delivery Term
will terminate effective immediately upon termination of the Term for any reason.

(c) Avista shall have the right to terminate this Agreement within one hundred and
twenty (120) days following any order of the WUTC that disapproves this Agreement or
disallows recovery in Avista’s retail rates of costs arising from purchases of electric power
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pursuant to this Agreement. If the WUTC issues an order that approves this Agreement subject
to conditions that adversely affect the financial benefit of the Agreement to either Avista or the
City, and that is not in form and substance substantially the same as that requested by Avista in
the applicable filing, then the adversely affected Party may terminate this Agreement by giving
notice to the other Party within one hundred and twenty (120) days after the issuance of such
order. Within thirty (30) days after receipt of an order from the WUTC setting forth a
disapproval, disallowance or conditional approval of this Agreement, Avista shall notify the City
of such order and the possible effects thereof.

(d)  Effective as of the Termination Date, the Parties will no longer be bound by the
terms and conditions of this Agreement, except (a) to the extent necessary to enforce any rights
and obligations of the Parties, including payment obligations, arising under this Agreement prior
to expiration or termination of this Agreement, and (b) that the obligations of the Parties under
Sections 6(h), 9, 10, 13 and 23 will survive the expiration or termination for any reason of this
Agreement; provided that such obligations with respect to indemnification will continue only
with respect to claims for indemnification based upon events or circumstances occurring or
arising on or before the Termination Date.

4. PURCHASE AND SALE OF DELIVERED NET OUTPUT

(a)  The City shall sell and deliver, and Avista shall purchase and receive, at the Point
of Delivery the total amount of electric power that is generated by the Project (less Facility
Service Power), and delivered by the City to Avista at the Point of Delivery during the Delivery
Term (the “Delivered Net Output™). A power meter located at the Point of Delivery (installed
at the City’s expense) (the “Power Meter”) shall register the Delivered Net Output on an hourly
basis. The City shall deliver to Avista, and Avista shall receive, at all times all the Delivered Net
Output. Notwithstanding any other provision of this Agreement, the City has no obligation to
generate or sell or deliver, and Avista has no right to purchase or receive, any specified minimum
amount of Delivered Net Output at any time during the Term, and the City’s sole obligation with
respect to the sale and delivery of any output of the Plant and any power supply whatsoever
under this Agreement is sell to Avista all Delivered Net Output on the terms and subject to the
conditions of this Agreement.

(b) The Power Meter shall record electric power that flows from and to the Project,
and from and to Avista’s electric system. Avista and the City both shall have the right to read
and receive readings from the Power Meter. Avista shall read the meter and record the readings
at least once per month. The Delivered Net Output in any month shall be calculated based on
information from such meter readings. Monthly meter readings may be adjusted by prorating
metered amounts to the number of days in such month.

(c) The Parties may, but are not obligated to, agree in writing that additional amounts
of electric power made available from the Project as a result of modifications or enhancements of
the Project shall be purchased and sold pursuant to this Agreement. The City may indicate its
agreement to the purchase and sale of such additional amounts of electric power by a written
administrative approval, executed by a lawfully authorized city official
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