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A DIVISION OF PACIFICORP

September 11, 2015

VIA ELECTRONIC FILING
AND OVERNIGHT DELIVERY

Steven V. King

Executive Director and Secretary

Washington Utilities and Transportation Commission
1300 S. Evergreen Park Drive S.W.

P.O.Box 47250

Olympia, WA 98504-7250

RE: Docket UE-15 —Affiliated Interest Filing—Phillips 66 Company

Under the provisions of RCW 80.16.020 and in accordance with WAC 480-100-245, Pacific
Power & Light Company, a division of PacifiCorp (Pacific Power or Company), provides notice
of ongoing ordinary course affiliated interest transactions from time to time with Phillips 66
Company (Phillips 66).

PacifiCorp is a wholly-owned indirect subsidiary of Berkshire Hathaway Energy Company
(BHE). BHE is a subsidiary of Berkshire Hathaway Inc. On August 28, 2015, Berkshire
Hathaway Inc. acquired 10 percent of the outstanding common stock of Phillips 66, causing it to
become a new affiliate of Pacific Power. RCW 80.16.010 includes in its definition of “affiliated
interest,” “every corporation five percent or more of whose voting securities are owned by any
person or corporation owning five percent or more of the voting securities of such public service
company or by any person or corporation in any such chain of successive ownership of five
percent or more of voting securities.” Therefore, Berkshire Hathaway, Inc.’s ownership interest
in BHE and Phillips 66 creates an affiliated interest relationship between Pacific Power and
Phillips 66.

Phillips 66 sells to Pacific Power gear and engine lubricating oil, transformer insulation oil,
hydraulic oil, grease, and other lubricating and insulating petroleum and synthetic fluids, all used
in the normal operations of PacifiCorp’s generation, mining and distribution operations. Pacific
Power purchased such supplies from Phillips 66 before August 28, 2015, and desires to continue
using Phillips 66 as one of its lubrication product suppliers. The oil and grease is purchased
from time to time via purchase orders, in the same manner as other supplies purchased under
blanket agreements via PacifiCorp’s procurement department. Phillips 66 had a pre-existing
master materials supply contract in place with BHE and certain of its subsidiaries, including
PacifiCorp (the Agreement). Purchase order transactions are done by PacifiCorp under this
Agreement. A copy of the Agreement is included with this Notice as Attachment A.

Pacific Power purchases the oil and grease products from Phillips 66 as needed from time to
time, to use in its fleet of trucks and transformers. As such, there is no set dollar amount of such
purchases, but PacifiCorp has historically purchased approximately $700,000 of oil and grease
products per year and anticipates future purchase levels will be similar.
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The Agreement contains standard commercial sales terms and conditions to protect the
Company’s ability to provide safe and reliable service. Thus, the continuation of the purchase
transactions under the Agreement will not harm the public interest.

Pacific Power requests confidential treatment for Exhibits B, B.1, and B.2 in accordance with
WAC 480-07-160. These exhibits contain commercially sensitive pricing information that could
expose the Company and Phillips 66 to competitive injury if disclosure is unrestricted.
Therefore, the Company requests confidential treatment on the basis that the documents contain
“valuable commercial information, including trade secrets or confidential marketing, cost, or
financial information, or customer-specific usage and network configuration and design
information,” as provided in RCW 80.04.095 and in accordance with WAC 480-07-160(2)(c).

Also included with this filing is a notarized verification from Jeff Erb, Assistant General
Counsel, Pacific Power, regarding the Agreement.

[t is respectfully requested that all formal correspondence and Staff requests regarding this
material be addressed to:

By E-Mail (preferred): datarequest@pacificorp.com

By regular mail: Data Request Response Center
PacifiCorp
825 NE Multnomah Street, Suite 2000
Portland, Oregon, 97232

Please contact Ariel Son, Manager, Regulatory Projects, at 503-813-5410 if you have any
informal questions.

Sincerely,
K. e olley [ A
R. Bryce Dalley

Vice President, Regulation

Enclosures
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MASTER MATERIALS SUPPLY C@NTRACT
BETWEEN
BERKSHIRE HATHAWAY ENERGY COMPANY
AMB
PaiLLIps 66 COMPANY

PARTIZS

The Parties to this Master Materials Supply Contract (the “Contract”) are Berkshire Hathaway Bnergy
Company whose principal address is 666 Grand Avenue, P.O. Box 657, Des Moines, Iowa 50306-0657, and its
Affiliates who elect to utilize this Contract and agree te be wound by the terms and conditions, and applicable Exhibits
and Appendices set forth herein (hereinafier collectively “Compeny™), and Phillips 66 Company (hercinafier
“Supplier”), whose address is 3810 Briarpark Dirive, Houston TX 77042, Company and Supplier are hereinafier
sometimes collectively referred w 48 “Parties” and individually us 2 “Party,” asthe context may require. The Parties will
incorporate these master terms and conditiens in their conwacts for Supplier’s supply of Materials and Work for
participating Afliates. Each Affiliate Participation Letter issued in accordance with this Contract shall constitite a
separate confract between Company or Hs gpplicable paticipating Affiliate and Supplier {and references to “the
Contract” or “this Confract” shall be construed o refer o the applicable Participation Letier - - with these terms
ncorporated therein). Bach Affiliate thet submits an Affiliate Participation Letter in acesrdance with these master terms
and conditions shall be construed as “Company™ with respect to the Purchase ®rders placed by such Affiliate and is
solely responsible for the obligations of “Company” assurned with respect those orders, and neither Berkshire Hathaway
Buergy Company nor any other Affiliate shall have any responsibility for such obligations,

ARTICLE 1. DEFINITIONS

Affiliate(sy shall mean any entity which Berkshire Hathaway Energy Compuny now or hereafter (g) owns or
controls ut least fifty percent (50%) or more of the ownership interest; or () ises management control; or (¢)
Ygts a8 an affilisted company on Buhibit B, Any Affiliste, which elects to participate in and utilize this Contract shall
2lso be “Company” under this Contract and shall be responsible for all obligations associated with the purchase of
Materials from Supplier. Additional Affiliates may be added to or removed from Exhibit E of anv time upon
Supplier’s receipt of Motice from Company. Chenges to Exhibit E are ot reguired 1o be incorporated via 2 writien
amendment to this Contract. When placing an initial order for Materials, or in conjunction with an initial purchase
order, an Affiliate will execute gnd submit an Affiliate Participation Letter with the order in the form of Fubibit B,

Business Day shall mean o day, other than 8 Satorday, Sunday or holiday, on which banks are generally open for
business. Any generic references to “days” shall be desmed to mean a calendar day and not o Business Day;
provided, however, thet if the fnal "day” of any period specified in this Contract falls on a day other than 2 Business
Day, then the period shall be construed 20 as to end on the next succeeding Business Day.

CIPS Covered Assets shall mean any assets identified by Company as “critical assets” or “critical cyber assets,” as
those terms are defined in the North American Electric Reliability Corporation Glossary of Terms. To the extent the
Materials are to be delivered to a Company Work Site location that requires Supplier 1o gain access to CIPS Coverad
Assets or any of the Work to be performed relating 0 the supply of Materials to Company requires Supplier to gain
access to CIPS Covered Assets, Suppdier shall adhere to the requirements set forth In Appendin 1, Appendin 2 and
Appendix 3, 8pscial Conditions.

Deliverables shall mean all drawings, manusls, caloulations, specificatisns, maps, sketches, designs, tracings, notes,

reports, data, computer programs, models, plans, programs, procedures, protocols, samples and other documents and
deliverables that are to be provided, obtained, prepared and delivered 1o Company by Supplier, as set forth in the

Specifications.
Emergency shall mean. conditions under which, without effecting an immediate repair or replacement: (i) life,
heslth, or safsty would be endangered by operation of the Company’s assets; (1) the Company’s assets would be
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unavailable for commercial use; or {iii} the Company’s zssets could not be operated, or demonstrated to be
operating, in compliance with a) environmental regulations; b} regulations, policies or procedures issued by
governmenial or regulatory suthorities; or ¢ prudent wtility practice,

Force Majenrs Bvent shall mean 2 delay caused by any national or general strikes (but excluding strikes relating
solely to the work force of Cormpany, Supplier or 2 Bubcontractor}, fires, riots, aots of God, scts of the public enemy,
flonds, acts of terrorism, unavoidable fransporiation accidenis or embargoes, or other evenis which are: (i) not
reasonably forssceable as of the date the applicable Purchase Order is released; and (i) atiributable to 2 cause
beyord the control and without the fault or negligence of the Party incurring such delay. The term Force Majeure
Event does not include a delay caused by seasonal weather conditions, general economic conditions, changes in the
costs of goods or Supplier’s failure o place orders for equipment, materials or other items sufficiently in advance o
ensure delivery of the Materials and/or availability when needed.

Lead Time shall mean the maximum production time for any specific item of Material from the date of Supplier's
confirmed receipt of Company’s Purchase Order, as such Lead Times are stated in Exhibit A.

Winterial(sy shall mean sl lubricant products, equipment, materizls, poods, parts, associated hardware,
documentation, spare parts, data packages, software and associated incidental services to be delivered or provided to
Company, by Supplier, under this Contract and pursuant to Purchase #rders issued to Supplier by Company.

Materia] Adverse Change or MAC shall mean, with respect to Supplier, if Supplier, in the ressonable opindon of
Company, has experienced a material adverse changs in Supplier’s financial condition or Supplier’s ability w fulfill
its obligations under this Contract, including, but not limited to, any such change that results in its inability to satisfy
ARTICLE 8, CREDIT REQUIREMENTS, including any event or clrcumstance that would give Company the right
to terminate for cause pursvant o ARTICLE 33, TERMINATION FOR CAUSE.

Mintmum Order Quantity is defined as three hundred fifty dollars ($350.00) on any single Purchase Order. For
orders Jess than three hundred fifty dollars {$350.00), Supplier may elect w ship the material with a common carrier
FOB Ship Point, freight terms, pre-pay and add.

Met Beplacement Costs shall mesn the “cost 1o cover” remedy availeble to Company in the event of a default by
Supplier under & Purchass Order. The Net Replacement Costs shall be caloulated by (i) subtracting the price
pavable under the Purchase Order from the costs incurred by Company to oblain an alternative supplisr to fumish
the Materials that Supplier was otherwise obligated to provide; and (i) adding 2 sum for sdditions! managerial,
administrative, and other reasonsblz costs (internal and third-party) Company incurs as a result of Supplier’s defaul,

Motice shall mean a formal written communication which, pursuant to the Contract, one Party must deliver to the
other in order to invoke a Contract right set forth herein.

Personnel shall mean the employess of Supplier or any of the employees or representatives of any of Supplier’s
agents, Subcontractors, or independent contractors, of any tier, who are employed or engaged by Supplier to perform
Work or provide all or part or any subpart of the Materials under this Conwact.

Purchase Order shall mean the dscument(s) containing the information set ferth in ARTICLE 3, PURCHASE
ORDERS, whick is used to order Materials pursuant to the master terms and conditions set forth in this Contract.

Specification(s) shell mean any and all drawings, specifications, product descriptions and/or other regquirements
setting forth Supplier's obligations with respect to the Materials as detailed in Exhibit B, or in any attachment
appended o & Purchase Order for 2 specific Materials order.

Subeontractor shall mean any sub-supplier or contractor, at any tier, having an agreement with Supplier @ perform
g portion of Supplier’s obligations under this Contract.

Ferm shall mean the period commencing upon the execution of this Contract by Company and continuing thereafier
uniil Becember 31, 2819, unless earlier terminated as provided hersin.

Werk shall mean all obligations, duties, requirements and responsibifities for the successful supply and delivery of
the Materials in accordance with the terms and conditions set forth herein and inclusive of those detaile€ within &

specific Purchase Order.

Work Site shell mean the location or locations on Company’s premises {if any) where the Materials are to e
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delivered and any portion of the Work is to be performed.
ARTICLE 2. DEBCRIPTION OF SUPPLY

Upon Supplier’s receipt of a Purchase Order, Supplier shall supply and deliver to Company the Materials
Hsted and specifically deseribed in Exhibit B in sccordance with the Specifications contained therein. Each Purchase
Order issued by Company to Supplier shall be placed subject to, and in accordance with, the genersl terms and
conditions set forth in this Contract, including any Lead Times and Minimum Order Quantities.

Company is under no obligstion to purchase any specific amount of Materials under this Confract, and this Contract
shall not be construed in eny way a8 granting 1o Supplier an exclusive right to provide any or all of the Materials
contemplated herein. The use of Supplier for the purchase of Materials is discretionary with Company, and
Company expressly reserves the right to purchase similar or identical items from slternative suppliers during the
Term, in Company’s sole discretion. The intent of this Contract is to establish master terms and conditions that wiil
govern Purchase Orders issued by Company to Supplier during the Term, The Parties acknowledge the difficulty of
determining in advance the exact quantity of Materials Company will need to purchase from Supplier during any
contract year, and agree that there must be some elasticity around any estimate. As a conseguence, Supplier agrees
o supply the estimated quantity set forth in the Affiliste Participation Letfter, and Company agrees to exert good
faith efforts 1o purchass the estimated guantity.

Supplier shall maintain inventory levels of Materials to meet Company’s estimated Materials purchase forecasts, as
such may be provided to Supplier from time te time.

ABRTICLE & PURCHASE ORDERE

Each Purchase Order will identify and/or describe: (i} the Materinly, (i} the goaramiesd delivery date,
including any Bquidated damages to be assessed in the event of Supplier’s failure to tmely perform; (i) agreed pricing
(if any) that modifies Exhibit B; (iv) the delivery location and agreed delivery terms that modify ARTICLE 12,
DELIVERY (if any); (v) whether the performance of such Work will require acoess o Company CIPS Covered
Assets; (vi) the designated representatives for each Party with respect to the order; (vil) order-specific invoising
instructions; and (vii) any other order-specific terms and conditions. The terms and canditions of this Con®act ghali
apply to cach Purchase Order, as supplemented by the order-specific terms of the Purchase Order, This Con#ract and
the applicable Purchase Order shall, together, constitute the entire agreement between the Parties with respect to any
specific Materials ordered under this Coniract. A Purchase Order will be issued through the Company’s procurement

systern and will specifically reference this Contract.

Purchase Order Submittal - All Purchase Orders from the Company shall be sent via emaii to:
Phillipe 66 Customer Service Center

800-448-6630Ex. 2
ARTICLE 4. PERIOD OF PERFOUM AMCE

The Contract shall be effective for Materfals ordered pursuant to 2 Purchase Order issued during the Tens
of the Comiract, whether or not such Materials are scheduled o be delivered or actslly delivered prior to the
expiration of such Term. The expiration of the Term shall not impact the Parties’ respective rights or obligations
with respect to any Purchase Orders issued prior to expiration. Moreover, neither the expiration of the Term nor any
earlier termination of this Contract shall impact any warranties, indemnities, insurance requirements, confidentiality
obligations, termingtion obligations, or other obligations, which by their own terms are intended to survive the
completion of delivery of Materials pursuant to a Purchase (rder, all of which shall continue in full force and effect
afier the termination or expiration of the Contract.

Each Purchase Order will specify a guarantesd delivery date for the Materials, Time is of the essence. Unless
otherwise excused by the terms of this Contract, Supplier’s failure to timely deliver the Materials shall result in the
assessment of Hauidated damages, 1o the extent such louidaled damage amounts are set forth in such Pwrchase
Order. In order for liguidated damages o be enforceable, & Purchase Order confuining such louidated damages
must be submitted in strict accordance with ARTICLE 3, PURCHASE ORDERSE. Supplier may refuse 1o accept any
Purchase Order containing Houidated damages provisions; provided, however that the quantities included within
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such Purchase Order shall be included within Company’s good faith purchase commitment set forth in ARTICLE 2,
DESCRIPTION OF SUPPLY. Where no lquidated damages are specified, Company will have all of the rights and
remedies available at law with respect to late delivery., Supplier will provide advance communication to Company
on all Purchase Order that will not be delivered in full per the confirmed Purchase Order delivery date.

ARTICLE 8 COMSIDERATION AND PAYNMENT

Except as otherwise set forth in the applicable Purchase Order, prices for Materials shall be those set for in
Exhibit B. The pricing set forth in Exhibit B does not include any sales and use taxes to be reimbursed by Company
pursuant to ARTICLE 6, TAXES. Escalation or other adjustments to pricing shali only be permitied to the extent
expressly set forth in Exhibit B,

Except a5 otherwise set forth in the applicable Purchase Opder, Supplier shall invoice Company for Materials upon
or gfter defivery end aceeptance by Company. Allinvoices shall include separate line item charges for each Material
purchased by Company, including separate line items for amy additional charges under said invoice. Supplier shall
furnish reasonable backup detail and documentation supporting each invoice line item charge including, withow
Limitation, receipts, bills of lading, etc. supporting gll charges. Company will pay Supplier, as full consideration for
the satisfactory performance of Supplier’s obligations under this Confract, all arounts due in accordance with the
Contract within thirty (30} days of date of invoice(s). All invoices shall reference the applicable Coniract number.
Supplier shall identify and clearly set forth on the invoice any discount for early payment. To the extent that
Supplier must resubmit any invoice for failing to comply with the Company’s Invoicing requirements, any offer ofa
discount for early payment shall remain velid wntil such time as Company has received 4 proper invoice for
payment. The total amount of consideration pavable for the Materials will be specified in the Purchase Onder.

Each Affiliste shall fursish to Supplier a lsting of all comtacts necessary gt delivery locations for Supplier o
follow-up on past due or disputed invoices, Bach Affiliate shall make best efforts fo update and maintain this lsting
for avcuracy and forward updates thereto w Supplier’s Treasury Department via electronic maill or by facsimile to
Supplier’s designate. Each Affiliate further agrees to supply via the same routing the names, phone and facsimile
numnber of the supervisors within the Affillate’s scoounts payable department to whom payment disputes can be
escalated. Supplier shall first make requests hereunder directly to the delivery sites and to the personnel as provided
by esch Affiliate in the listing reforred to above.  In order to qualify for the payment terms included sbove, any
new Affiliate, not initially identified on Bxhibit B, shall have 1o satisfictorily complete a oredit review in accordance
with Supplier’s credit prosedures. '

Any Affiliate, which requests Materials from Supplier herennder, shall be responsible for sll obligations associated
with the Affiliate’s reguest and purchase of such Materisls. 1t is understood and agreed that each Affiliate
participating in this Contract is solely responsible and Hable for #ts oblgations related to the purchase and sale of
Materizls 1o Supplier, Berkshire Hathaway Energy Company and any other participating Affiliate(s) shall have no
oblgation or lisbility, contractuslly or otherwise, for payment incurred by the specific Affiliate requesting Materials
from Suppler hersunder.

All invoices shall #e addressed to the Affiliate requesting the Materials at the address shewn on the Affiliate
Participasion Letter. Additional Affiliates, which may elect to participatz in and under this Contract afier the
effective date hereof, shall notify Supplier of the proper billing address for forwarding Supplier invoices.

Company may offset any such payment to reflect amounts owing from Supplier to Company or its Affiliates pursuant
to this Contract or any other agreement between the partivs. In addition, Company may withhold all payments
otherwise due Supplier until such ¥me as Bupplier has provided the Default Security, if any, that is reguired by this
Corniract.

ARTICLE 6. TAXES

The pricing desoribed in Exhibit B is exclusive of all taxes © be bore by Company arising out of Supplier's
performance hereunder, including withowt limitation szles and use taxes. Bxcept as otherwise set forth in the
applicable Parchase Order, Jocal sales and use taxes in il siates shall be paid by Supplier and invoiced g5 2 separate
line e, Notwithstending the foregoing, Supplier is solely responsible for all lmport and export duties and valoe-
adided taxes refated to the Muterials and all applicable parts or supplies. Upon request of Company, Supplier shall
promptly provide to Company evidence satisfactory to Company of the payment of all appliceble taxes.
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ARTICLE 7. ACCOVNIING AND AUDITING

Supplier shall keep accurate and complete accounting records In support of any cost-based billings and claims
charged to Company in accordance with genmerally accepted sccounting principles. Compeny, or s audit
represeniatives, shall have the right at any reasonable time or times to examine, sudit, and copy the records, vouchers,
and other source documents which relate to any claim for cempensation other than pricing elements which zre fixed in
amount by this Contract. Such documents shall be available for exeminstion, audit, and reproduction for three (3}
vears after completion or termination of this Conwact.

Supplier shall sssist Company with preparing necessary audit material and will allow Company to review any work
papers prepared by independent anditors gs allowed by professionsl standards. Asmy over-collections shall be returned
within thirty (30) days from date of Motice of overcharge. Audit findings will be censidered to be final for the period
audited.

ARTICLES

Supplier shall meet the requirements of either clavse (8} or clause (i) below: (i) Supplier maintains 2 senior
unsecured debt rating fom Standard & Poor’s of BEB- or better; or (if) i Supplier does not mainiain a satisfactory
debt rating, Sopplier meets ALL of the following credit standards: a) tangible net worth ten (10) times the projected
maximum Hability of Supplier under this Contract; b) no change in the condition of its earnings, net worth, or
working capital over the last twenty-four (24) months, which would reasonably be anticipated to impair Supplier’s
ahility to meet its obligations under this Contract; and ¢) Supplier is not in default under any of its other agreements
and is current on all of its finencial obligations.

If requested by Company, Supplier shall within thirty (39) days provide Company with copies of is most recent
annusl and quarterly financial statements prepared in sccordance with generally accepted sccounting principles.

ARTICLE S [INTENTIONALLY DELETED

ARTICLE 35, WHHBOLDING PAYMENT

Company may, without limiting any other rights or remedies Company may have, withhold from payment
sufficient amounts which reflect the ressonsble cost to repalr or replace non-conforming or defective Materials or
the valug of any claim which Company has against Supplier under the Contract.

ARTICLE 1. DESIGUHATED REPRESENTATIVES AND MOTICES

, Supplicr shall designate s representative avthorized to receive Purchase Orders and 20t on #1s behalf and
shall advise Company in writing of the name, address, and telephone number of such designated representative, and
shall inform Company of any subseqguent change in such designation. All communications 1o Supplier relating to the
day-to-day activities under this Contract and any applicable Purchase Crders shall be communicated to Supplier’s
designated reprosentative.

In each Purchase Order, Company shall designate a representative authorized to act on its behalf with respect to the
Materials ordered pursuant to such Purchase Urder, and shall inform Supplier of any subsequent change in sach
designation. All communications to Company relating to the day-to-dey activities under such Purchase Order shall
be communicated to Company’s designated representative.

Any formal Motice required 1o be delivered in writing vnder the terms of this Contract shall be deliversd o the
representative of the other Party as designsted below. In addition to providing formal Notice to Berkshire Hathaway
Energy Company, Supplier shall provide the participating Affiliate, about which the formal Notice pertaing, 2 copy
of the same addressed o the representative 28 sat forth on Exhibit B, Affiliates List and Principal Business Address,
Additional Affiliates, which may elect 1o participate in and under this Contract afier the effective date hereof, shall
notify Supplier of the proper representative and address for forwarding formal Notices required hereunder. Al
formal written Notioes shall either be: (3) hand delivered; (i1} deposited in the mall, properly stamped with the
required postage: (i) sent via registered or certified mail; or (iv) sent via recognized overnight courier servics, The
Parties” addresses for purposes of Notice shall be s set forth below and for Affiliates, a5 listed on BExhibit B:
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If 10 Company: If1o SBupplier:

Berkshire Hathaway Energy Company Phillips 66 Compuany
425 PE Multnomah Street, Suite 400 2000 West Sam Houston Parkway So
Portland, Oregon 97232 Ome Briarlake Plaza
Attention: Manager, Contract Administration Attention: Manager Commercial Lubricants
Telephone: 503-813-5605 Telephone:  281-293-6600

Either Party may change the name or address of the designated recipient of Notices by delivery of a Notice of such
change as provided for in this Article.

ARTICLE 12. BELIVERY

Delivery of the Materials is a substantial and material consideration under this Contract. Unless otherwise set
forth in a Purchase Order, delivary of the Materials shall be F@B to the Work Site or other location specified in the
Purchase Order, with Supplier remaining all risk, Hability and responsibility, financial or otherwise, wntil Company
receives and accepts such Materials, unless otherwise specified in Exhibit B

Supplier shall deliver Materials according te guarantecd delivery dates {as per the accepied Purchase Urder), free of
defects, and within a firm Lead Time.

ARTICLE 13, SHIPPING ARD HANDELING

Supplicr is responzible for ensuring that the Materials furnished under this Contract are suitebly packaged o
prevent damage under normal handling and vansporiation methods.

ARTICLE 34, RETURN OF MIATERIALS

Bupplier shell accept Materisls for return to Supplier inventory withowt charge to Company when the
following comditions are met:

a. The Materials are not unigue to Company, sre returned in original packaging and in an unused
condition, and the return to Supplier by Company was within six (6) months of Company’s receipt of
the same;

b, Costs for retura ngistics 1o Supplier are to the account of Company; and

c.  Such Materials have been stored by Company in accordance with Supplier provided environmental
storage conditions or, in the event Supplier fails to provide environmental storsge guidelines, in
accordance with generally accepted storage guidelines for such Materials,

ARTICLE 18, [INIENTIONALLY DELETED]
ARTICLE 16, WARRANTY

Supplier warrants that the Materials furnished hereunder shall conform fo the Specifications (ncluding 2t
inspection and testing criteria as defined by Company in the Specifications), w any other reguirements set forth in the
Contraet, and to any additional reguirements set forth in drawings, szmples, desoriptions and other Deliversbles
furnished pursuant o the Contract {io the extent that such additional reguirements do not conflict with the
Specifications}. Supplier further warrants that the Materials shall be free fom defects and shall be suitable for the use
specified.

THE FOREGOING WARRANTIES ARE EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES, INCLUDING
BUT NOT LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY AND FITWESS FOR 4
PARTICULAR WUSE, EXCEPT FOR THE USE AS SPECIFIED IN THIS COWTRACT, IF ANY, AND
CONSTITUTES THE ONLY WARRANTIES OF SUPPLIER WITH RESPECT TO THE MATERIALS
PURSUANT TO THIS CONTRACT.
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Compeny shall present all warranty claims to the Supplier within a reasonable period of time. Company shall use
commercially reasonable efforts to preserve the eguipment on which the Materials were used and make them available

for Supplier’s inspection.

Supplier’s liability under this warranty and Company’s remedy will be limited to refind of the purchase price by 2
billing adjustment, or replacement of the Supplier Materials involved, at Compeny’s sole option, provided, however, (o
the extent damage to equipment or property cccur as & resull of the Materials, whether because the Materinls are
defective or because the Materials were incorrectly delivered, specified or recommended by Supplier for use, then
Supplier will be liable for the cost of repairs, including component replacement(s). Supplier shall not be responsible
pursuant te this provision fo the extent: {8} the wrong Materials were used for the application due 10 an act or omizsion
of Company: (2 the damage arizes from use of other competitor’s (oot Supplier’s) lubricants; (¢} the damage arises
from engine or squipment modification vnrslated fo the Materials; or () Company has fafled o operate or maintein the
equipment a5 required by the manufacturer and the fallure of the Materials to meet the foregoing warranties were not
the canse of the damage.

if Supplier fails 1o promptly make 2oy repeir, replacement or re-performance as reguired herein, Company may
conduct the oecessary Work at Supplier's expense. Supplier cannot void the warranty for repair, replacement or re-
performance performed under these circumstances. Provided that such repair, replacement or re-performance is
conducted in & reasonable manner and with workmanship and care consistent with industry standards, Supplier shall
rsimburss Company for the cost of any warrenty repair, replacement or re-performance self-performed by Company.

If any Materials fail to meet the foregoing warranties, Company shall have the right, at Supplier’s cost, to perform
Emergency replacements or repairs s Company deems necessary to mitigate risks o persons and property and o
minimize on-going production losses. The Company agress t©o notify Supplier of these Emergency repairs or
replacements as soon as practical. Supplier cannot void the warranty for repairs or replacements performed under these
Emergency ciroumstances. Provided that the Emergency repairs or replacements are performed in 2 reasonable manner
and with workmanship and core messured by the industry standards, Supplier shall reimburse Company for the cost of
any warranty replacenents or repairs made by Company necessitated by an Emergency,

Supplier shall have no obligation as 1o any Materials, which have been improperly stored or handled, or which have not
besn operated or maintained scoording o written instrustions provided 1o Company by Supplier.

ARTICLE 17, INTENTIONALLY DELETED]
ARTICLE 18, CHBANGESTO CONIBACT AND PURCHASE ORDENS

Company may at any time in writing direct changes and/or additions within the genersl scope of &
Purchase Order or this Contract, direct the omission of or varistion of Materials and/or Work, or alter the delivery
schedule. If any such direction results in a material change in the amount or character of the Materials or Work, sn
eguitable adjustment in the Purchase Order price and other such provisions of this Contract or any relevant Purchase
Order as may be affected shall be made and this Contract and/or any relevant Purchase Grder shall be modified in
weiting secordingly. Any claim by Supplier for an adjustment under this Article shall be processed in accordance
with the provisions of ARTICLE 30, CLAIM NOTICE ANB RESOLUTION PR#CEDURE.

No change shall be binding upon Company umil a change order is executed by an authorized representative of
Company which expressly staies that it constitutes a change order ts this Contract. THE ISSUANCE OF INFORMATION,
ADVICE, APPROVALS, @& INSTRUCTIONS BY ANYONE OTHER THAN THE AUTHORIZED COMPANY REPRESENTATIVE
SHALL N®T CONSTIIUTE AN AUTHORIZES CHANGE ORBER PURSUANT TG THIS ARTICLE.

ARTICLE 19, INBURANCE

Without limiting sny labilities or any other obligations of Supplier, Supplier shall, prior %o commencing
Work, secure and continucusly carry with insurers having an AM. Best Insurance Reports rating of A~V or better
such insurance as will protect Supplier from lability and claims for Injures and damages which may arise ont of or
result from Supplier’s operstions under the Conwact and for which Supplier may be legally Hable, whether such
operations are by Supplier or a Subcontractor or by anyone directly or indirectly emploved by any of them, or by
anyone far whose acts any of them may be lable. Supplier shall insure the risks associated with the Work and this
Contract with minimum coverage and limits as set forth below:
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Workers” Compensation. Supplier shall comply with all applicable workers’ compensation laws and shall
fournish proof thereof satisfactory to Company prier o commencing Work. If Work is to be performed in
Washington or Wyoming, Supplier will participate In the appropriate state fund(s) o cover &ll eligible
emplovess and provide 2 stop gap (employer's lability) endorsement. Coverage should also provide
applicable federal regulations (ncluding, without Himitation, FELA, USL&H and the Jones Act).

Emplovers’ Liability. Supplier shall maintain employers’ lability insurance with a minimum single Himit of
$500,000 each accident, $300,000 disease each employes, and $300,000 disesse policy limit.

ommercial Genersl Lisbility, Supplier shall maintain commercial general liabilily insurance on the most
recently approved 1SO policy form, or its equivalent, writlen on an occurrence bagis, with limits not less
than $1,000,000 per occurrence/$2,000,000 genera) aggregate (on a per jocation and/or per job basis) and
shall include the following coversge:

Premises and operations coverage

Independent contragtor’s coverage

Contractual Hability

Products and completed operations coverage

Coverage for explosion, collapse, and underground property damage

Broad form property damage lishility

Personal and advertising injury lability, with the confractusl exclusion removed
Sudden and sceidental pollution Hability, as applicable

Business Awtomobile Lisbility, Supplier shell maintzin business automobile Hability insurance on the most
recently spproved 180 policy form, or its equivalent, with & minimum single Bmit of $1,000,000 each sccident
for bodily injury and property damage including sudden and accidentsl pollution Hability, with respect ©
Supplier's vehicles whether owned, hired or non-owned, assigned Yo or used in the performence of the Work, If
applicable, the mtomobile lability policy will include pollution Hability coverage equivalent to that provided
under the ISO Pollution Liability Broadened Coverage for Covered Autos endorsement (CA9948) and Mowr
Carrier Act endorsement (MCE90) shall be attached,

Umnbeells or Fxeess Lishility, Supplier shall meintain wmbrelle or excess Hability insurance with 2
mrindmum Hmit of $5,000,000 esch oocurrence/agerogate where applicable on & following form basis o be
excess of the ingurance coversge and limits requived in employers’ lisbility Ingurance, commercial general
ligbility insurance and business avtomobile lability inswrance sbove. Supplier shall provide MNotiee
Company, if at any thoe the fll umbrella Bt reguired under this Contract is not availsble, and will
purchase additional Hmits, i requested by Company.

FRrmo oo o

Transit Insursnce. Bupplisr shall maintain tansit insurance covering sl worldwide azir, land and water
shipments, amd shall include loading and unloading if such Work is conducted by Supplier or any
Subcontracior, and offsite storage, if spplicable. Transit insurance shall be provided on an all risk basis 1o
melude divect physical loss or damage, including but not lmited to loss caused by war, lerrorism, sirike,
riot and civil commotion, and fabrication/repairs. Losses resulting from demege during transit shall be
provided to cover full replacement cost of the plant, cquipment, machinery, components, supplies and
materigls being shipped and provide valuation of not less than CIF plus 10%. Deductibles shall not be
greater than $100,000 for any loss. Supplier shall have obtained such transit coverage on or prior to the date
on which the exposure to the risk arises. Company will be named Joss payee or additions] named ingured
for its interest in the covered property.

Company does not represent that the insurance coverage specified herein (whether in scope of coverage or amounts
of coverage) are sdequate to protect the obligations of Supplier, and Supplier shall be solely responsible for any
deficiencies thereof.

Except for workers’ compensation, the policies reguired herein shall include provisions or endorsements naming
Rerkshire Hathaway Energy Compuny, s Affilistes, divisions, subsidiary companies, faclily co-owners, and the
officers, divectors, agents, employees, servants and insurers of the same 25 additional inswreds to the extent of
Supplier’s indemnification obligations of Company hersin. In the event additionsl Affiliates elect to participate in
and under this Comtract after the effective date hereof, Supplier shall provide Company updated certificates of
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insurance evidencing that it has included such Affiliates as additional insureds to the extent of Supplier's
indemnification obligations of Company herein in each of the Supplier’s insurance pelicies. The commercial general
ligbility additional insured endorsement shall be ISO Form CG 20 1# or its equivalent.

To the extent of Supplier’s negligent scts or omissions, all policies required by tis Conwrast shall include: (1)
provisions thet such insurance is primery inswrance with respect o the interests of Company and that any other
insurance maintained by Company is excess and not contributory insurance with the insurance required hereunder
{iiy provisions that the policy contain a cross lisbility or severability of interest clause or endorsement in the
commercial general Hability and automobile Hability coverage; and (3} provisions thet such policies not be canceled
or their Hmits of Hability reduced without: (g) ten {10} days prior Notios 1o Company if canceled for nonpayment of
premium; or (b} thirty (30) days prior Notice to Company if canceled for any other reason, Unless prohibited by
applicable law, ali required insurance policies shall contain provisions that the inswrer will have no right of recovery
or subrogation against Company, its parent, divisions, Affiliates, subsidiary companies, facility co-owners, agents,
directors, officers, emplovees, servants, and inswers fo the extent of Supplier’s indemnification obligations of
Company herein, it being the intention of the Parties that the insurance as effected shall protect all of the above-
referenced entities evidenced by waiver of subrogation wording.

A certificate of insurance shall be furnished to Company confirming the issuance of such insurance prior to
commencement of Work by Supplier.

Worwithstanding snything to the confrary in this Article, Supplier may self-insure for the noted insurance
requirements subject to the ressongble approval of Company. Supplier shall furnish Company a letter of self-
insurance evidencing Supplier’s compliance with this Article.

Supplier shall require Subcontractors who perform Work at the Work Site or other dezignated delivery Incation to
carry iability nsurance (auto, commercinl general lisbility and excess) and workers’ compensation/emplover’s
Yability insurance commensurate with their respective scopes of work. Supplier shall remain responsible for any
clatms, lawsnits, losses and expenses included defense costs that exvesd any of its Subcontractors” insurance Hmits
or for uninsured claims or losses.

ARTICLE 28, IMDEMMNIFICATION

SUPPLIER SPECIFICALLY AND EXPRESSLY AGREES TO INDEMNIFY, DEFEND, AWND HOLD
HARMLESS COMPANY, ALL AFFILIATES, AND THEIR OFFICERS, DIRECTORS, FMPLOYEES AND
AGENTS (HEREIMAFTER COLLECTIVELY “INDEMMITEES") AGAINST ANB FROM ANY AND ALL
CLAIME, DEMANDS, SUITE, LOSBES, COSTS AND DAMAGES OF EVERY KIND AND DESCRIPTION,
INCLUBING ATTORNEYS® FEES AND/OR LITIGATION EXPENEES, BROUGHT 8R MADE AGAINST OR
INCURRED BY ANY OF THE INDEMNITEES RESULTING FROM OR ARISING OUT OF THE NEGLIGENT
ACTSE, ERRORS OR OMISSIONS OF SUPPLIER, ITS EMPLOYEES, AGEMTS, REPRESENTATIVES OR
SUBCONTRACTORS OF ANY TIER, THEIR EMPLOYEES, AGENTS ®R REPRESENTATIVES IN THE
PERFORMANCE OR NONPERFORMANCE OF SUPPLIER’S OBLIGATIONS UJN®ER THIS CONTRACT OR
IN ANY WAY RELATED TO THIS CONTRACT. THE INDEMNITY OBLIGATIGNS UNDER THIS ARTICLE
SHALLINCLUDE WITHOUT LIMITATION:

A. LOSSOF OR DAMAGE TO ANY PROPERTY OF COMPAINY, SUPPLIER OR ANY THIRD PARTY;

B. BODILY INJURY T(3, OR DEATH OF ANY PERSON(E), INCLUDING WITHOUT LIMITATION
EMPLOYEES OF COMPAIY, OR OF SUPPLIER ORITS SUBCONTZACTORS OF ANY TIER; AND

C. CLAIMS ARISING OUT OF WORKERS® COMPENSATION, UNEMPLOYMENT COMPENSATION,
OR SIMILAR SUCH LAWS OR OBLIGATIONS APPLICABLE TO EMPLOYEES OF SUPPLIER OR ITS
SUBCONTRACTORS OF ANY TER.

SUPPLIER’S BNDEMINITY OBLIGATIONS OWING T INDEMMITEES UNDER THIS ARTICLE ARE NOT
LIMETED BY ANY APPLICABLE INSURANCE COVERAGE IDENTIFIED IN ARTICLE 1%, INSURANCE.
SUPPLIER’S INDEMNITY OBLIGATION UNDER THES ARTICLE SHALL NOT EXTEND TO ANY LIABILITY
CAUSED BY THE NEGLIGENCE OF ANY OF THE INDEMNMITEES.

THE INVALIDITY, IN WHOLE OR IN PART, OF ANY OF THE FOREGOING PARAGEAPHS WILL NOT
AFFECT THE REMAINDER OF SUCH PARAGRA®H OR ANY OTHER PARAGRAPHS IN THIS ARTICLE.
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COMPANY AGREES TO IBEMMIFY, DEFEND AND HOLD HARMLESS SUPPLIER AND ITS OFFICERS,
DIRECTORS, EMPL@YEES AND AGENTS (HEREIMAFTER COLLECTIVELY “SUPPLIER INDEMNITERS™
AGAINST AND FROM ANY AND ALL CLAIMS, DEMAMDE, SUITS, LOSBES, C@STS AND DAMAGES,
INCLUDING REASONABLE ATTORNEYS’ FEES AND/OR LITIGATION EXPEMSES, FOR OR ON
ACCOUNT OF BODILY INJURY T{, OR DEATH OF ANY PERSCNN(E), INCLUDING WITHOUT
LIMITATION EMPLOYEES OF COMPANY, OR OF SUPPLIER @R ITS SUBCONTRACTORS OF ANY TIER,
OR L@SS OF OR DAMAGE TO ANY PROPERTY OF SUPPLIER OR OTHERS RESULTING FROM OR
ARISING OUT OF THE NEGLIGENT ACTS OR OMISSIONS OF COMPANY, 1T858 OFFICERE, DIRECTORS,
EMPLOYEES, AGENTS, REPRESENTATIVES OR SUBCONTRACTORS OF AMY TIER, THEIR GFFICERS
DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES.

ARTICLE 21, WAIVER OF CONSEOUENTIAL JNCIDENTAL AKD PUNITIVE DAMAGES

EXCEPT WITH RESPECT TO LIGUIDATED DAMAGES INCLUDED WITHIN A PURCHASE
ORDER IN ACCORDANCE WITH ARTICLE 4, PERIOD OF PERFORMANCE, BUT NOTWITHSTANDING
ANY OTHER PROVISION TO THE CONTRARY IN THE CONTRACT, AND TO THE MAXIMUM EXTENT
PERMITTED BY LAW, IN NO EVENT SHALL EITHER COMPANY OR SUPPLIER BE LIABLE TO THE
OTHERFOR COMEEGUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES.

AREICLE 22, INTENTIONALLY DELETED]
ARTICLE 23, BUPPLIER'E PERSONNEL: BRUGSE, ALCOEOL AND FIREARME

Supplier shell employ in the performance of the Work only persons qualified for the same. Supplier shall at
il times enforce striot discipline and good order among #is employees and the smplovees of any Subcondractor of
any tier. Supplier shall not permit or ellow the introduction or use of any firearms, illegal drugs or intoxicating
figuor upon a Company Work Site or any other locstion where Materials are to be delivered. Supplier shall
immediately remove from the Work, whenever requested by Company, any person considered by Company to be
incompetent, insubordinate, careless, disorderly, in violation of the sbove restriction on firearms, iHlegal drugs or
intoxicating Hquor, or under the influence of illegal drugs or intoxicating liguor, and such person shall not sgsin be
employed in the performance of the Work herein without the written consent of Company.

ARTICLE 24, SUBSTANCE ABUSE: DRUG AND ALCOVOL POLECY

Supplier shall heve in place and ensure compliance with a substance sbuse/drog and aleohol policy that
somplies with all applicable federal, state and/or local statutes and regulstions. Supplier represents and warrants that
Supplier and sl Persounel engaged in performing Work for or providing Materials to Company hereunder are in
compliance with Supplier’s substance sbuse/drug and sloohol policy. During the term of this Contract, Supplier shall
keep accurate and detailed documentatisn of its drug policy and all Personnel drug tests, which # shall submit w0
Compeny upon resuest. Supplier shall designate one person 1o be responsible for compliance with the requirements
of this Article and all reporting and inguiries shall be made 1o a duly suthorized representative of Company in a
timely manner,

ARTICLE 25. DEPARTMIENT OF TRANSPORTATION

Supplier shell ensure Depurtment of Transporiation compliance, inchuding but not limited to valid driver's
Heense, equipment inspections, hours of service and all approprigte documentation for any Personnel who may drive
while performing Work under this Contract.

ARTICLE 26. BUBINESS FTHICS

Supplier, its employees, officers, agents, representstives and Subcontractors shall at all times maintain the
highest ethicsl standards and avoid conflicts of interest in the performance of Supplier’s obligations under this
Contract,  In conjunction with i3 performance of the Work, Supplier and #s swployees, officers, agents and
representatives shall comply with, and cause its Subcontractor and its employees, officers, agents and
representatives to comply with, all applicable laws, statutes, regulations and codes prohibiting bribery, corruption,
kick-backs or similar unethice! practices including, without Himitation, the United States Foreign Corrupt Practices
Act, the United Kingdom Bribery Aot 2010, and the Company Code of Business Conduct. Without limiting the
generality of the foregoing, Supplier specifically remresents and warrants that neither Supplier por any
Subcontracior, employses, officers, representatives or other agents of Supplier have made or will make any
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pavement, or have given or will give anything of value, in cither case to any government official (including any
officer or employee of any govermmental authority) to influence his, her, or itz decision or o gain znv other
advantage for Company or Supplier in connection with the Work to be performed hereunder. Supplier shall
maintain and cause to be maintained effective accounting provedures and internal controls necessary to record ali
expenditures in connection with this Conwact and to verify Supplier’s compliance with this Article. Company shall
be permitted to audit such records as reasonsbly necessary to confirm Supplier’s compliance with this Article.
Supplier shall immediately provide notice to Company of any facts, ciroumstances or allegations that constitute or
might constitute a breach of this Article and shall cooperate with Company’s subseguent investigation of such
matters, Supplier shall indemmify and hold Company harmless for sll fines, penslties, expenses or other losses
sustained by Company as a result of Supplier’s breach of this provision. The Parties specifically acknowledge that
Supplier's failure to comply with the requirements of this Article shall constitute a condition of defanlt under this
Confract.

AREVCLEZT. BAFETY ARD WORK BITE RECULATIONS

Supplier, when performing any Work or delivering Materials gt & Company Work Site or other designated
location, shall abide by and adbere to the Company Work Site and safety regoletions and reguirements, if any,
including without Hmitation environments! protection, Ioss control, dust control, safety, and seoumity.

Supplier and Hts Personnel, of any tier, shall maintain accurate and current safety records consistent with industry
practive during the performance of Work under this Contract. Supplier and its Personnel, of any fer, shall
immediately, and in no event more than twenty-four (24) hours, report to Company gl cases of death or injury w
any Personnel or any other third-parties during or relaied to the performance of Work under this Contract. Further,
Supplier shall immedistely notify, and in no event more than twenty-four (24) hours, report to Company any vehicle
accident, OSHA recordable safety incident, or any safety citation issued by any governmenta] suthority, Within
forty-eight (48) hours of any safety incident reported to Company, Supplier shall provide Company representative
with g preliminary, written accident investigation report detailing the facts of the incident, any known root cause,
and zetion steps being taken by Supplier to further investigate the incident and mitigate fature oocurrences.

ARTICLE 28. LIRNE

Supplier hereby waives its rights to any mechanic’s len, secority interest or other lien under sny applicable
statutes or otherwise for all Materials furnished in connection with this Contract. Prior te Supplier’s receipt of each
payment under this Contract, Supplier shall (if requested by Company) deliver te Company all affidavits, lien
releases, materialmen’s certificates and other documents necessary to Tully protect Company under the applicable
len laws. If at any time there shall be evidence of the existence of any such Hen or dlaim for Materials furnished by
SuppHer or any other party in connection with the Contract, Company may use payments then due or 1o becoms dus
under this Contract to discharge such lien or satisfy such claim and may credit such amount againgt the payment due
or 1o become dus to Supplier.

ARTICELE 29, CONFLICTE ERRORS OMISSIONS, OR DISCREPANCIES TN CONTRACT BOCTMENTE

Supplier shall advise Company in writing of all conflicts, errors, omissions, or discrepancies among the
various documents comprising this Contract immediately vpon discovery and prior to Bupplier's performing the
affected Work. Company shell resolve such conflicts and such regolution shall be finsl. Anvthing mentionsed in the
Specifications and not shown on the drawings, or shown on the drawings and not mentioned in the Specifications,
shall be considered as if shown or mentioned in both.

ARTICLE 30, CLAIM NOTICE AND RESQLUTION PROCEDURE

In the event Supplier has a claim or request for & time extension, additional compensation, any other
adjustment of the Contract terms, or any dispute arising under the Contract (hereinafler “Claim™), Supplier shall
provide Company with Notice of such Claim within thirly (30} calendar Days following the cocurrence of the event
giving rise to the Clam. Supplier’s failure 1o give Notice as reguired will constitute 2 waiver of sl of Supplier’s
rights with respect to the Claim.

As soon as practicable after Claim notification, Supplier shall sobmit the Claim o Compeny with all supporting
informatisn and documentation. Supplier shall also respond promptly to all Company inguiries about the Claim and
its basis,
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Any Claim that is not disposed of by mutual agreement between the Parties shall be decided by Company, which
shall provide a written decision to Supplier. Such decision shall be final unless Supplier, within thirty (30) days after
such receipt of Company’s decision, provides to Company a writter, protest, stating clearly and in detail the basis
thereof. Supplier’s failure o protest Company’s decision within that time period shall constitute a waiver by
Supplier of its right to dispute the decision, Even if a Claim arises, Supplier shall continue its performance of this
Contract.

ARTICLE 31, SUSPENBION OF WORK

Company may, by written Notice, direct Supplier to suspend deliveries of Materials or performance of any
or all of the Work under any Purchase Order for a specified period of time. If such suspension is not cansed by the
fault or negligence of Supphier, Supplier will be compensated for extra costs in accordance with the provisions set
forth in ARTICLE 30, CLAIM NOTICE AND RESOLUTION PROCEDURE. Upon receipt of such Notice to
suspend, Supplier shall: (i) discontinue production of the applicable Materials; (i) place no further orders or
subcontracts with respect to the suspended Materials or Work; (ii) suspend all orders and subcontracts with respect
1o the suspended Materials or Work; (iv) rotect and maintain the all Materials for which the suspension applies; and
(v) otherwise mitigate Company’s costs and liabilities for those Materials or Work suspended; provided, however,
that if the suspension is due to Supplier’s failure to comply with the Contact or applicable Purchase Order, no such
payment shall be made.

ARTICLE 32, TERMINATION FOR CONVENIENCE

Either Party may terminate this Contract, in whole or in part, at any time without cause prior to the expiration
of the Term by sending the other Party one hundred and sighty (180) days advance written netice of such termination.
Upon such termination Company shall pay Supplier, in full satisfaction and discharge of all liabilities and obligations
owed Supplier, an equitable amount for all Materials delivered and received by Company and Work satisfactorily
performed by Supplier 2s of the date of terminstion.

At any time prior to delivery of the Materials ordered under a particular Purchase Order, Company may, without sause,
serminate the Purchase Order in whols or in part by sending o Supplier wrilten eleckonic notice of such termination.
Upon such termination, Company may psy to Supplier an equitsble termination fee, to address Subcontractor
termination charges and other out-of-pocket costs incurred by Supplier as the result of the termination provided that
such costs cannot be reasonably mitigated. Company will not be liable for anticipated profits or overhead based upon
Work not yet performed as the date of termination.

ARTICLE 33. TERMINATION FOR CAUEE

Should Supplier fail to promptly or properly perform the Work or any part thereof in accordance with the
terms of this Confract, Company may terminate Supplier’s right to proceed with the Work. Such termination will be
subject to Suppler’s receiving forty-eight (48) hour written notice from Company, and Suppliet’s failure to
commence and pursue with due diligence the remedying of any default identified by Company. Additionally, the
ocourrence of any of the following shall give Company the right to terminate the Contract upon written notice to
Supplier : (i) the fling by or against Supplier of 3 proceeding under any bankruptcy or similar law, unless such
proceeding is dismissed within thirty (30) days from the date of filing; (i) the making by Supplier of any sssignment
for the benefit of oreditors; (i) the filing by or against Supplier for a poceeding for dissolution or liguidation,
unless such proceeding is dismissed within thirty (30} days from the date of filing; {iv) the sppointment of or the
application for the appointment of & receiver, trustes or custodian for any meterial part of Supplier’s assels unless
such appointment is revoked or dismissed within thirty (30) days from the date thereof; (v) the attempt by Supplier
to make any adjustment, settlement or extension of its debts with its creditors generally; (vi) the insolvency of
Supplier; or (vii} the filing or recording of a notice of lien or the issuance or the obteining of a levy of execution
upon or against & material portion of Supplier’s assets, unless such lien or levy of execution is dissolved within
thirty (30) days from the date thersof.

Upon the occurrence of any such default, following the applicable process described in this Article, Company shall
be entitled to pursue any and all other rights and remedies, including without limitation damages (except to the
extent specifically limited by this Contract), that Company may have against Supplier under this Contract or at law
or in sauity. All rights and remedies provided in this Article are cumulative, and are not exclusive of any other
rights or remedies that may be available, whether provided by law, equity, statute or otherwise.
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ARTICLE 34. DELAYS

Force Majeyre, Weither Party shall be ligble for delays caused by 3 Force Majewre Event; provided, however, that
both Parties agree 10 seek 1o mitigate the potential impact of any such delay. Any delay atributsble to 2 Force
Majeure Event shall not be the basis for a reguest for additional compensation. In the event of any such delay, the
guarartesd delivery date may be extended for a ressonable period not excesding the thine actually lost by reason of
the Foree Majeurs Event. The imposition of any louidated damages, if applicable, for late delivery of the Materials
shall be extended by an amount of time equivalent to the length of time for the Force Majeure Event.

Reguest for Time Fxtension. Any request for time extension or additional compensation shall be made in accordance
with ARTICLE 30, CLAIMNOTICE AND RESOLUTION PROCEDURE.

ARTICLE 35, COMPLIANCE WITH LAWS

Supplier shall st all dmes comply with all laws, statuies, regulations, rules, ordinances, codes, and
standards applicable to Supplier’s performance of the Work including without limitation those governing wages,
hours, desegregation, employment discrimination, employment of minors, health and sefety.. Supplier confirms that
its emplovees and the emplovees of gl Subsontractors emploved under the Contrast may legally work in the Unied
States.

Without limiting the generslity of the foregaing, Supplier and zmy Subronivactors shall abide by the
reguiremenis of 41 CFR §5698-1.4(2), 68-300.5(2) and 68-741.5(s). These regulations probibit discrimination
against qualified individuals based on their status as protecied veterans or individuals with disabilities, ang
probibit discrimination against all individuals based on their race, eolor, religion, sex or natienal origin,
Maoreover, these regulations require that covered prime contractors and subeontracters smke affirmatéve
setion te employ and sdvance in emplovment individuals without regard te race, color, religion, sex, national
grigin, protecied veteran status or disability. Supplier and any Subcontractors shall alse abide Ly the
reguirements of Executive Order 11246, as smended, to develop and maintain a written affirmative action
program (AAP) and Executive Orders 11625 and 13170 (utilization of dissdvantaged business enterprisss)
and the Smalt Business Aot

Supplier shall indemnify, defend and hold harmless Company, all Affiliates and their directors, officers, emplovees and
agents from all losses, costs and damages by reason of any violation thereof and From any liability, including withowt
limitation fines, penalties and other costs arising out of Supplier’s failure 1o so comply.

ARTICLE 36, CONFLICTMINERALS

Supplier shall provide to Company information on the content of products, menufactured or contzacted o be
manufactured by Supplier for Company, that utifize or contain the “conflict minerals” wolframite, casserite, columbite.
tantalite (coltan), gold and thefr derivative metals: tantalum, tn and nmgsten. The information will be provided in a form
that will aliow Company to verify complisnce with Section 1502 of the Dodd-Frank Act (the UL, Conflict Minerals
Law) and will molude evidence of the origin or sources of the conflict minerals. The information will be submitted a2 or
prior to the time of delivery of products In a form approved and/or designated by Company from time to time.. Supplier
shall obtain Company’s prior written consent before providing any products o Company that include conflict minerals
originated from the Democratic Kepublic of Congo or the nine adjioining conflict countries; Angols, Burundi, Ceneral
African Republic, the Republic of the Congo, Rwands, South Sudan, Tanzenis, Ugends, and Zambia. Supplier shall
maintain effective accounting procedures, interoal controls and audit procedures necessary to record the country and
place of origin of 8Yf minerals included in products provided to Cempany, and to verify compliance with this Article.
Company shall be permitied to andit such records as reasonably necessary to confirm Supplier’s complisnce with this
Article. Supplier shall indemmify and hold Company hermdess for all fines, penalties, expenses or other losses sustained
by Comperry a3 g result of Supplier’s breach of this Article.

ARTICLIL ST, [NDEPENDENT COMTRALTOR

Supplier is an independent confractor, and 2ll persons emploved by Supplier in connection herewith shall
be employees of Supplier and not employees of Company in any respect. Supphier shall maintain complete control
over Bupplier’s emplovees.

Phillips 66 - MEHC Materials Master Supply Contract 13NOVI3 Page 15618



ARTICLE 38. BELEASE OF INFORMATION: ADVERTISING AND PROMOTION

Supplier shall not publish, release, disclose or announce to any member of the public, press, official body
ar any other third party any information concerning this Contract, 2 Purchase Order andfor the Work, or any part
thereof, except as required by law. Neither the names of Company, nor Company Work Site, nor any other delivery
location designated by Company shall be used in any advertising or other promotions! context by Supplier.

ARTICLE 39, CONFIDENTIAL IMFORMIATION: KONDISCLOSURE

Delinition of Confidential Informution. The term “Confidential Information” means: (1) proprietary information
of Company; {ii} information marked or designated by Company as confidentisl; (i) Critical Infrastructure
Information and Protected Information of Company; (iv) information, whether or not in written form and whether or
not designated #s confidential, whick is known fo Supplier as being treated by Company as confidential; (v}
information previded to Company by third parties which Company is obligated to keep confidential (including but
not limited to information relating 1o an identified or identifiable natural person, whether or not such information is
publicly available}; and {vi} information developed by Supplier in connection with the performance of this Contract,

Nondisclosure. Supplier agrees that it will not disclese Confidential Information, directly or indirectly, under any
circumstances or by any means, to any third person without the express writien consent of Company.

Monuse. Supplisr further agrees that it will not use Confidential Information except as may be necessary to perform
the Work called for by this Contract.

Protection. Confidential Information will be made available by Supplier to itz emploveess only on a “need to know™
basis and only afier notifying such employees of the confidential nature of the information and after having
ghligated them to the nonuse and nondisclosure obligations of this Contract. Supplier agrees to take all reasonable
precautions to protect the confidentiailty of Confidential Information and, upon request by Company, to retum to
Company any docurments which contain or reflect sugh Confidential Information.

Unless waived by Company, Supplier shell require its emplovess and Subcontractors of any tier o adhers 1o these
confidential information and nondisclosurs terms.

ARTHILE 46, QWHERSHIP OF DESICNE, DRAWINGE AND WORE PRODUCT

To the extent appliceble, the Deliversbles propared or developed bersunder, or other documents or
information provided to Company, by Supplier or #ts employees or agents, or Subcontactors or thelr employees or
agents, including without mitstion drawings, specifications, manuals, caloulations, maps, sketches, designs, tracings,
notes, reporis, data, computer programs, models and samples, shall become the property of Company when prepared,
and shall, together with any documents or information  furnished to Supplier and its employees or agents by Company
herennder, shall be delivered to Company upon request, and, in any event, upon termination or final acceptance of the
Work., Company shall have full rights and privileges to use and reproduce seid items in its operation, muintenance,
improvement and replacement of Company’s assets, and shall have full rights and privileges w share the same with its
contractors, agends, officers, directors, employees, joint owners, affiliates and consultants who are assisting Company
with same, without regard 0 any markings that may denote 2 confidential or proprietary interest in the said Hems. To
the extent that any Deliverables include or incorporate preexisting intellectusl propesty of Supplier, Supplier hereby
wrants Company & fully peid, perpetus] license to use such intsllectual property for Company’s operation, maintenance,
mudification, improversent end replacement of the Company’s assets the fullest exent necessary 1o ascomplish those
purposes, including the right to share same with Company’s contractors, agen, officers, directors, employess, joint
owners, affiliates and consultants.  Promptly upon Company’s request, Supplier shall provide a1l tools and information
(inchuding without limistion applicable passwords and authorization codes) necessary o ensure Company recsives the
full benefit of the Work.

ARTICLE 4L, PATENT AND COPYRIGHT TNDEMMNETY

Bupplier shall indermnify, defond, and hold harmisss Company, its directors, officers, employess, and agents
against and Fom all clalms, Josses, costs, suits, jud s, damages, and expenses, including attormeys' fees, of any
kind or nature based on & claim that the Materials and Beliverables constitute an infringement of any patent,
copyrighted or uncopyrighted work. If notified promptly in writing and given authority, information and assistance,
and contingent upon Company not tsking apy position adverse 1o Supplier In connection with such claim, Supplier
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shall defend, or may settle at its expense, any suit or procesding against Company so far as based on a claimed
infringement and Supplier shall pay al} damages and costs awarded therein against Company due to such breach.

In case any Materials or Deliverables are determined in such suit to constitute such an infringement and the use of
said Materials or Deliversbles are enjoined, Supplier shall, at its expense and through mutual agresment between
Company and Supplier, either procure for Company the right to continue using said Materials or Deliverables,
replace same with non-infringing materials or modify the sume so i becomes non-infringing.

ARTICLE 42, BLECIRONIC COMMERCE

In addition, Company is open o maximizing the cost effective utilization of standards based electronic
commerce technologies, compatible with legacy computer systems, including but not limited to reguirements for
desk top ordering, cataloging, documentation, payments, and performance monitoring,

In the event Supplier has implemented electronic comimerce capabilities, Supplier shall ensure such electronic
commerce {e-commerce website) interface shall be available to Company.

Supplier’s {and its Subcontractor’s) Lead Times for Materials shall be stated in any available e~commerce website.
At g minirom, Supplier shall update the Lead Times on a quarterly basis or 45 changes in Lead Times are known to
Supplier. Supplier Lead Times shall be no greater than those agresd in the Contract.

Supplier and its Subcontractors shall provide Company with 24-hour & day access to Supplier web based catalog and
elecwonic documentasion lbrary, Supplier’s electronic commerce business model shall include: (i) processes for
electronic invoicing and payment systems; (3} development of an electronic Inspection Hbrary for certificates, test
reports, shipment release documents, etc.; (il tracking and fracing of Company shipments from its Supplisrs; and
{ivy electrondc links to its Suppliers engineering files, drawings, documentation, installation/operations manuals, and
product aleris.

Supplier ¢lectronic commerce platform should support a seamless interface with any e-commerce snterprise
platform specified by Company. Supplier shall keep an elecironic historical file of all transactions executed under
this Contract and shall maintain such records for the duration of this Contract plus an additional three (3) years.
Supplier shall have 2 computerized inventory and/or production management systern and/or Murchase Order
tracking/expediting systers, capable of interfacing with Company systoms.

ARTICLE 43. ABSIGNMENT

Weither Party shall assign this Contract or any part hereof, or any rights or respongibilities hereunder
without the prior written consent of the other Party, and any sitempted sssignment in violation hereof shall be void.

ARTICLE 4. BUBCONTRALTS

Zupplier shall not subcontract any or il of the Work without prior writlen consent of Company, which
shall not be unressonably withheld. Supplier shall be fully responsible for the acts or omissions of any
Subcontractors of any tier and of all persons employed by them, shall maintain complete control over all such
Sukcontractors, and neither the consent by Company, nor anything contained herein, shall be deemed to create any
conwactual relation between the Subconwactor of any tier and Company.

ARTHCLE 45, MONWAIVER

The failure of either Party 1o insist upon or enforce strict performance by the other of any ofthe terms of
this Comtract, or to exercise any rights herein shall not be construed 23 8 waiver or relingquishment to any extent of
the Party’s right to enforce such terms or rights on aay future occasion.

ARTICLE 46, SEYERABILITY

Any provision of this Contract prohibited or rendersd upenforcesble by operstion of law shall be
ineffective only to the extent of such prohibition or unenforceability without invalidating the remaining provisions
of this Contract.

ARTICLE 47, APPILICABLE LAW AND VEMUE

In the event of any matter or dispute arising out of or related to 2 Confract, it is agreed between the Parties
that such Contract shall be interpreted in accordance with the substantive and procedural laws {including statute of

Phillips 66 - MEHC Materials Master Supply Contract 13MOVI3 Page 170718



mitations provisions) of the jurisdiction of the principal business address of the applicable Company. With respect to
Jjurisdiction will govern the ierpretation, validity and effect of this Contact without regard to the place of exeoution,
place of performance thereof, or any conflicts of law provisions. Any litigation between the Parties arising out of or
relating to the Contract will be conducted exclusively in sppropriste cowts of such jurisdiction, and Supplier
consents to jurisdiction by such courts.

7O THE FULLEST EXTENT PERMITTED BY LAW, EACH OF THE PARTIES HERETO WAIVES ANY RIGHT IT MaY HAVE TO 4
TRIALBY JURY INRESPECTOF LITIGATION BIRECTLY OR INDIRECTLY ARISING ®UT OF, UNDEROR IN CONNECTION WITH
THE CONTRACT. EACH PARTY FURTHER WAIVES ANY RIGHT TO CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL
CANNOT BE OR HAS NOT BEEN WAIVED,

ARTICLE 48. FOR WORK PERFORMED IN L ALIF{I%NIA, THE FOLLOWING YURY TRIAL WAIVER AND
ARBITRATIONPROVISION APPLIES. TO THE FULLEST EXTENT PERMITTED BY LAW, EACH OF THE PARTIES
HERETO WAIVES ANY RIGHT IT MAY HAYETO A TRIAL BY JURY iM RESPECT OF LITIGATION DIRECTLY OR
INGRECTLY ARISING OUT OF, UNDER OR IN CONNECTYON WITH THIS CONTRACT. EACH PARTY FURTHER WAIVES
ANY RIGHT TO CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. IFA
WAIVER OF JURY TRIAL IS DEEMED BY ANY COURT OF COMPETENT JURISBICTION TONOT BE ENFORCEABLE FOR
ANY REASON, THEN TOTHEFI/LLEST £XTENT PERMITTED BY LAW, EACH OF THE PARTIES HERETO AGREETO
KINDEYG ARBITRATION. SUCH ARBITRATION SHALL BE IN ACCORDANCE WITH THERULZS AND PROCEDURES OF
THE AMERICAN ARBITRATION ASSOCIATION (AAA). NOTWITHSTANBING ANY AAA RULES AND PROCEDURES, OR

' ANY OTHER PROVISION OF ANY STATE OR FEDERAL LAWS, THE PARTIES AGREE THAT THE ARRITRATORS SHALL
N#®7 CONSIDER OR AWARD PUNITIVE DAMAGES AS A REMEDY. UPON THE COMPANY'E REQUEST, AAA SHALL
PROVIDE THE PARTIES A LIST OF ARBITRATORS EACH OF WHOM HAVE EXPERIENCE AND EXPERTISE A®PLICABLE
TO THE WORK. UPONEACH OF THE PARTIES’ RECEIPT OF SUCH LISTS, EACH PARTY SHALL HAVE TEN {10} DAYS
TO SELECT AN ARBITRATOR. 'THE TWO SELECTED ARBITRATORS SHALL THEN SELECT A THIRD ARBITRATOR.
WITHIN THIRTY {30} DAYS ¥ROM THE DATE THE INITIAL TWO ARBITRATORS WERE SELECTED AND THE MATTER
SUBJECT TO ARBITRATION SHALL BE ARBITRATED WITHIN SIXTY {6 AYS AFTER THE SELECTION OF THE THIRD

ARBITRATOR.
ARTICLE 49. _EQUIPMENT FUND

A sonsideration for this Contract, Supplier hereby agrees to provide Company the following:

A one-time $250,000 equipment fund (“Eguipment Fund”} to be used solely by Company for improving
lubrication best practices. These funds are intended for use for projects such as setting up bulk storage tanks and
totes, and lubricant storage room upprades.

With regard 1o the funds sbove, Company shell submit 1o Supplier: (1) 2 request for the projects 1o be
implemented by the perticipating Affiliates for approval prior to inltiating any project, such aporoval not o be
unrensonsbly delayed or demied; and () the receipt or invoice documsniing the project expenditure,
Reimbursement by Supplier shall be made to Company within thirty (30) days of receiving the written proof of
payment. The above funds are available for use during the term of this Contract and are to be used exclusively by
the participating Affiliates in sccordance herein.  Further, the funds cannot be used for purchase of Product.
Supplier reserves the right to audit Company’s usage of the above fund amounts. Company shall not be entitled 1o
claim and Supplier shall not be lable to convey any unused fund amounts remaining at time of termination or
expiration of this Contract. Fund payments hereunder are subject o the amortization schedule attached hereto and
incorporated herein as Exhibit B.2. Upon early termination of the Contract, Compeny shall refraburse Supplier on a
pro-rated basis in scoovdance with the Bxhibit 1.7 schedule,

ARTICLE 80, BUTIRE CONTRACT; DOCUMENTE INCORPORATED BY REFEREMNCE

This Contract and any referenced exhibits, appendices, schedules and attachments constitute the compleie
sgreement between the Parties. Al understandings, representations, warranties, agreements and any referenced
artachments, if any, existing between the Parties regarding the subject matter hereof are merged into and superseded
by this Contract, which fully and completsly expresses the agreement of the Parties with respect 10 the subject
matter hereof. Any Specifications, drawings, schedules or other exhibits or documents listed in this Contract,
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including applicable Purchase Orders issued pursuant o the terms bereof, are incorporated by reference into this
Coniract.

In the event of a conflict between (i} any Specifications, Deliverables, drawings, schedules or other attachment or
exhibit to this Contract, and (it} the above terins and conditions of this Contract, the above terms and conditions of
this Contract shall take precedence and control.

Company asstmes no responsibility for any understanding or representation made by any of its emplovees, officers
or agents dwing or prior 10 the negotistions and execution of this Contract, unless such understanding or
representation is expressly stated in the Contract,

The Parties intend that the terras and conditions of this Contract, its referenced attachments, and any Purchase Order
that may be issued relating to this Contract should be complementary with each other; however, in the event of a
conflict between the terms and conditions of any ®urchase Order and those of the Confract, the terms and conditions
of this Contract shali take precedence and centrol over any Purchase Order; provided, however, that where this
Contract indicates commmercial terms that may be amended by the Purchase Order, the Purchase Order shall be
deemed to govern with respect to such conflicting commercial terms.

ARYICLE 51 BXECUTION AND EFVECTIVE DATE

This Contract has been exeouted by duly authorized representatives of the Parties and shall be effective as of
date of execution by Company. /

SUPPLIER: |\
Phillips 66 C8
By: ; ,ﬁ!\-—/‘%\,—/’*“‘
; %ure
Mame: a2 AL .
(Type or Print)
%
Title: ozl %m%»;%@‘w ;

(Date Executed) {Date Executed)
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Exhibit A
EXHIBIT A
MATERIALS ANB SPECIFICATIONS
LUBRICATI®N SUPPLY

Supplier shall provide Materials to Company in accordance with Exhibit(s) B and the following.

Companv and Supplier Locations
Supplier shall deliver Materials to the Company locations identified in Appendix 4 or to other locations

as may be specified by Company. Although Appendix 4 identifies the Supplier office nearest to each
Company location, Company shall have the option to work with any Supplier office it so chooses.

Standard Order Lead Times — All Stock Items are expected to be delivered within 5 business days,
excluding the day the order is placed. All Non-Stock or Specialty Items are expected to be delivered
within 7 working days, excluding the day of order placement.

e Stock Items: Are considered as all packaged products including drums, totes, pails, and cases.

e Non-Stock Items (or Specialty Items): Are considered as bulk turbine oils and bulk Transformer
Oil.

o Emergency Order Fees: In the instances where Supplier is expected to deliver a Stock ltem in
less than the standard 5 business days, Supplier reserves the right to add a $100.00 emergency
fee to such orders. In instances where bulk turbine oils are expected to be delivered in less than
the required 7 business days, Supplier reserves the right to add a $1,500.00 emergency fee to
such orders. Any special freight or handling charges incurred by Supplier due to emergency
procedures shall be relayed to Berkshire Energy for approval prior to shipment.

All deliveries shall occur during normal hours of operation (Jocal time) for the applicable delivery
location and be pre-approved and coordinated with the appropriate delivery site prior to delivery.
Alternatively, the Parties may agree fo coordinate regularly scheduled delivery times or to schedule
deliveries outside of normal hours of operation.

Supplier acknowledges that certain Company locations have pre-planned overhauls or major projects
that may require greater assistance, support, and more Materials than standard operating needs.
Supplier agrees to support such requirements.

The Parties agree and understand that there may be exienuating or emergency circumstances which
require delivery requirements outside of the parameters set forth above. The Parties agree to work
together to mitigate the impacts of such extenuating or emergency circumstances and shall work
together to coordinate all other deliveries.

Communication

Supplier agrees to assign a single and primary point of contact to manage Company’s account (includes
all Affiliates). Responsibilities of such contact shall include but not be limited to: serving as a point of
escalation for problem resclution, co-coordinating reporting efforts, managing broad communication
efforts, addressing pricing issues, and general account management duties,
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Supplier will be available during normal business hours 0700 to 1700 local time Monday through
Friday and will handle all standard work issues during such time. However, Supplier shall also be
available twenty four (24) hours a day, seven (7) days a week to provide parts and services to Company
under any extenuating or emergency circumstances.

(Refer to Contract Article 3, Purchase Orders of the contract for order confirmation requirements.)

Appendix 3 contains Company and Supplier and contacts for each location. Changes to such contact
listing may be updated from time to time by the Parties as necessary and shall not require a formal

written notice or change order.

Identification and Cross Reference of Materials
Supplier shall ensure and provide proof, when requested, of ability of Material te be interchangeable

with incumbent manufactures.

If requested by Company, Supplier shall provide specific information to Company regarding Materials
including country of origin and manufacturing locations.

Supplier shall assist Company in cross referencing existing components at Company locations with
approved manufacturers. Supplier shall expedite resolution of compatibility and fit issues on
recommended replacement components. Supplier shall adequately assure Company material
management and maintenance departments that recommended alternative products can be installed

without modification to Company systems,

Meetings
Integrated supply chain meetings shall be held as deemed necessary by the Company, but normally

shall not be more than once per quarter. Past and future supply performance will be utilized to review
the production and supply schedule and discuss any delays, unusual conditions or critical items, which
have affected or could affect production capacity and/or delivery performance.

Reporting

As requested by Company, Supplier shall provide to Company within five (5) business days the
following reports:

Total Company or Affiliate spend over a given time period

Total spend by plant or location over a given time period

Total spend by user over a given time period

Total spend by plant or location over a given time period (specified by material)

Total usage by Company or Affiliate (specified by material)

Total usage by plant or location (specified by material)

Total usage by user (specified by material)

RO R0 o P

Electronic Commerce
Refer 1o Article 42 of the Contract for electronic commerce requirements.
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Material Pack

Unless otherwise agreed to by the Parties, Company requires the following packaging requirements:

A packing list for materials received by Company must be provided with each shipment. The packing
list shall 1) include, at minimum, the information listed below and 2) have such information (except

for employee name) encoded in a barcode(s).

¢ Company material or stock item number

¢ PO number and/or release number

PO Line Item Number

Quantity shipped

Manufacturer name and catalog number

Name of Company employee that placed the order

&

§ & ®

Each carton must be labeled with the following information:

Company's material itemn number (barcode and character data)
Short description of the item

Quantity (barcode and character data)

Unit of measure

P. O. number and/or release number

S & & 8

N

Each carton or standard package must be identified with the specified barcode material label,

Packaging:

e All Material received at Company locations must be packaged for easy identification
and sorting as follows:

e Each product will be packaged separately in individual bags or boxes and marked
with Supplier’s part number, manufacture part number, size and description, and
Company Purchase Order number and stock number (where applicable).
All orders will be separated and grouped together by Purchase Order number.,
Company and Supplier will agree on items that will require full case quantities.
Partial order shipments on critical products are encouraged. Supplier shall ship stocked
quantities immediately. Supplier shall fill backorders when the additional material
arrives. Supplier shall not hold orders until they are complete.

¢ Supplier shall clearly mark on the exterior of the box what is inside the box. Ideally, the
stock number and guantity should be on the exterior of the box.
Packing sheets shall be clearly identified, and easy to find.
Supplier shall not place loose or small objects inside large boxes. Supplier shall clearly
identify loose material.

® Supplier shall mark fragile materials clearly on the outside of boxes and package
accordingly,

e Where possible, Supplier shall use heavy cardboard boxes for shipments.
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General
Company shall have the right at any time to change the requirements set forth in Exhibits A as

necessary to ensure that all Company requirements are met.

For technical specifications, please refer to the following:
Attachment 1 — PacifiCorp Lube Qil Technical Specification
Attachment 2 — MidAmerican Energy Lube Oil Technical Specification



Appendix 1

to Master Materials Supply Contract

Sprcial COMNDITIONS
APPLICABLE TO Pacimilony
CIPS COVERED ASSETS aND CRITWCAL INFRASTRUCTURE INPORMATION
‘ NERC CiPE REQUIREMENTS

NORTH AMERICAN ELECTRIC EELIABILITY CORPORATION (MERL)
CRITICAL INFRASTRUCTURE PROTECTION STANDIARDS (C1P5)

Capitalized terms used herein shall have the same meaning as set forth in the Contact, unless the context
may otherwise require.

Pefined Terms:
The terms used in these Special Conditions applicable 1o PacifiCorp shall heve the following meaning:

Compawny’s Criteria shall mean appliceble requirements used 58 the baseline for determining whether an
individual is & reswicted persen, as set forth on Schedule 1, “Background Check Crileria.”

Company’s Facilities shall mean any facilities owned, operated or otherwise controiled by Company, which
require Company authorizatien 1o obwmin access.

Critical Infrastructure Information shall mean information concerning CIPS Covered Assets thatr (i}
relates to the production, generation or transmission of energy; (i) could be useful to a person planning an
attack on critical infrastructure; and (iii) provides strategic information bayond the geographic location of
the critical asset, and which is identified as Critical infrastructure Information by Compuny.

Semsitive Personnel shall mean oYl Personnel with authorized unescorted physical access or suthorized oyvber
aoess to Company’s TIPE Coversd Assets.

Unescorted Persoxnel shall mean all Personnel with authorized unescoried ;}hyﬁ:%mf aocess to Company’s
Facilities.

BECTION 1 ACCEBRTO COMPANY'EFACILITIES
3.1 Reguirements for Unescorted Personnel and Sensitive Personnel

Company shall specify in the Bcope of Work whether or not the Work or Services under this
Contract reguires; {1y authorized unescorted physical sccess o Company’s Fuacilities (2., use of Unescoried
Personnel), or (i) authorized unescorted physical socess or authorized oyber access to Company’s CIPS
Covered Assets (e, use of Sensitive Personnel). For all Personnel who require such access, Supphier shall

{2 Ensure that Unescorted Personnel and Sensitive Personnel have passed the background
checks outlined in zubsection 1.3¢a) consistent with the Company’s Background Cheok Criteria set forth on
Schedule 1 prior to requesting unescorted physical acoess and/or cyber access to Company’s Facilities
and/or CIPS Covered Assets, a3 spplicable;

(b} Ensure that Unescorted Personnel and Sensitive Personnel complete Company provided or

approved initial CPS complisnce training prior to reguesting unescorted physical access andior ovber
socess to Company’s Facilities and/or CIPS Coversd Assets, as applicable;

{c} Ensure that Unescortsd Personnel and Sensitive Personnel have passed Supplier's drug
and alcohol exam and are in compliance with Bupplier’s substance abuse/drug and aleohol policy as
outlined in Section Z; and

{4 Keep amecurate and detailed documentation 1o confirm completion dates for background
checks, all CIPE compliance wabning (initial and annual training, o the extent applicable), and drug tests,
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and certify to Company such documentation by completing 2 Contractor/Vendor Information Forp,
atiached as Schedule 2 hereto, for each Unescorted Personnel or Sensitive Personnel.

Supplier shall not allow any Unescorted Personnel or Sensitive Personnel who have not met the foregoing
requirements of this subspotion 1.1 to perform Work or Services, unless Bupplier has received prior writien
consent from Company.

1.2 Additisna! Access Beguirements Specific to Sensitive Persennel

In addition to the access reguirements outlined in subsection 1.1, with respect to all Sensitive
Personnel, Supplier also shall: :

{2 Ensure that Sensitive Personnel {and any Personnel with access to Critical Infrastructure
Information) are informed of and comply with Company’s Critical Infraswucture Information reguirements
comiained in the Contract, including the additional reguirsments applicable to Critical Infrastructure
Information set forth in Section 4 herein, and any confidentislity sgreement previously executed by
Supplier, if applicable;

() In addition to the inftial CIPS compliance fraining requirement outlined in subsection
1.1k}, ensure that Sensitive Personnel complete Company provided or approved CIPS complience training
within Company’s prescribed training window, and not less than on an annual basis; and

! Immediately report ssth (i) Sensitive Personnei terminations for cause and (i} all other
Sensitive Personnel terminations or changes in employment status for those who no longer require ascess,
to the Company’s Technology Resource Center (TRC). The TRC is available by calling either (503) 813~
5555 or {B01} 2205555,

Supplier shall not allow any Sensitive Personnel who have not met the foregoing requirements of
this subsection 1.2 o perform Work or Services, unless Supplier hes received prior written consent fom
Company.

1.3 Persennel Seresming/Background Check Heguirements for Usescorted Persommel znd
Sensitive Persennel

For all Unescorted Personnel or Sensitive Personnel, the following requirements must be met by
Supplier:

{a} Supplier shall conduct, at Supplier’s cost and expense, the reguisite background checks
for the current and pest countries of residence of all Unescorted Personnel and Sensitive Personnel
consistent with the Company’s Background Check Criteria set forth on Sghedule 1. All background checks
will be conducted in accordance with foderel, state, provinoisl, and local laws, snd subject ® existing
soliective bargaining unit sgreements or other agreements, if any.

B Following the initial background check to obtain authorization for access, the background
checks shall be updated no less Freguently than every seven (7} years or upon request by Company, and
shall, af & minimum, consist of & soclal security number identity verification and seven {7) vear criming!
background check, including slf convictions for a crime punishable by imprisonment for 2 term excesding
one (1} yvear.,

{cy Supplier shall ensure that each of the Unescorted Personnel aad Sensitive Personnel sign
zn approprigts authorization form prior to background checks being conducted, acknowledging that the
background check is being conducied, and swhorizing the information obiained to be provided to
Company.

{d} Compuny has the right to audit Supplier’s records supporting sach Contractor/Vendor
Information Form, attached 25 Schedule 2, submitted 1o Company, including background check resulis, and
o verify thet the requisite background checks and drog tests were performed consistent with Company’s
Hackgroond Check Criteriz et forth on Schedulp 1. Supplier shell provide Company with all requested
vesords supporting Confractor/Vendor Information Forms within o ressonsble time afler receiving such



request, and in the form requested by Company, but not longer than three {3} business days following the
date of such reguest.

{e} For purposes of this Contract, & background check is considered valid pursuant to the
Company’s Background Check Criteria, set forth on Schedule 1, if It was completed within two (2) veass
prior 1o the date on which the Supplier signed 2 Contractor/Vendor Information Form for each Unescorted
Persoimel and Sensitive Persomnel. Regardless of when performed, all background checks shell be
documented pursuant to the requirements set forth in this subssction 1.3.

(4 In the event Company notifies Supplier of the impending expiration of the background
check of any Unescorted Personnel or Semsitive Persommel, Supplier shall provide an updated
Contractor/Vendor Informatisn Form reflecting & refreshed background check within twenty (20) days of
receipt of the notice, in order te avoid revocation of such person’s access,

1.4 Swpplier Designee

Supplier shall designate one person 1o be responsible for compliance with the requirements of
this Section 1 and all reporting and inguiries (other than Sensitive Personnel terminations or changes in
employment status) shall be made viz s-mail to CIPS-ContractineBPacifiCors com, Sensitive Personnel

werminations or changes in employment status should be reported to the TRC pursuant to sybsection 1.2(2),
SECTIONZ2: SUBRSTANCE ARUSE/DRUG AND ALCOHOL POLICY

2.2 Porug Testing

{23 Supplier shall have and ensure complignce with a sulstance sbuse/drug and aleohol
policy that complies with 21l applicable feders], state and/or local statutes and regulations. Supplier shall
subject each of the Personnel to 2 drug test af Supplier’s sole cost and expense. Buch drog test shall, st s
minimurm, be a five (5) Panel Drug Test, which should be recognizable af fssting labs a5 2 “SamBiSAS
panel gt S0NG — THC cut-off”

{b) For any Persomnel who have had a recent drug test, such recent drug test shail be

documented pursuant o the previous parsgraph. Supplier warrants that Supplicr and the Personnel are in
compliance with Supplier’s substance gbuse/drug and alcohol policy.

{c During the course of Work or Services performed under this Contraet, Supplier shall keep
accurate and detailed documentation of its drug policy and all Personnel drug tests, which # shall submit to
Comnpany upon reguest,

(&) Supplier shall designate one (1) person fo be responsible for complisnce with the
reguiremnents of this Section 2 and all reporting and inguiries shall be mede 0 & duly authorized
representative of Company in & tmely manper,

SECTION 3: DEPARTMENT OF TRANSPORTATION COMPLIANCE

Supplier shall ensure Departioent of Transportation complisnce, including but not limited to valid
driver’s Heense, equipment inspections, hours of service mnd all appropriste documentation for any
Personnsl who may drive while on assignment 1o Company.

SECTION 4: ADDITIONAL REQUIREMENTE APPLICABLE TO CRITICAL
INFRASTRUCTURE INFORMATION

Confidential Information of Company lsbeled as Critical Infrastructure Information shall be
protected consistent with the following requirements: {z) Critical Infrastructure Information shall bs
protected at all times, either by appropriste storage or having it under the persongl observation and control
of a person authorized to receive i; {(b) each person who works with protected Critical Infrastructure
Information is personally responsible for taking proper precautions to ensure that unauthorized persens do
not gain access t it; {¢} ressonable sieps shall be taken to minimize the risks of access to Critical
Infastructurs Information by unauthorized personnel (when not in use, Critical Infrastructure Information
shall be secured in & secure container, such as a locked desk, file cabinet or facility where security is
provided); {d} documents or material containing Critical Infrastructure Information may be reproduced o
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the mintmurm extent necessary, consistent with the need tw carry out the Work or Services, provided that the
reproduced material is marked and protected in the same manner as the original material; (2) materis]
containing Critica! Infrastructure Informetion should be disposed of dwough secured shredding receptacles
or other secured document destruction methods; (1) Critical Infrastructure Information shall be fransmitied
only by the following means: (i) hand delivery; (i) United States first class, express, certified or registered
mail, bonded courier, or through secure electronic means; (i) e-mail with encrypted file (such as, WinZip
with password) {the password should not be included in s-mail, but should be delivered by phone or in an
unrelated e-mail not mentioning the document name; password-protected Microsoft Office documents do
not meet the encryption reeuirements); and {g) documents or material centaining Critice) Infrastructure
Information shall be returned 1o Company or certified destroved upon completion of the Work or Services.

End of Appendis 1



Schedule 1

LreCiAL CONDITIONS APPLICABLE TO PAaCIFICORy
BACKGROUND CHECK CRITERIA

Company hes 2 policy, “Badge and Access Standards,” which owlines Company standards, procedures,
compliance policies and workforce responsibilities regarding badges and access o all PacifiCorp controlled
areas. Access to Company’s Facilities is subject to this policy and requires access o be granted on an as-
- needed basis afier completion of the required background check and training requirements.

In addition, the Company is required fo cormply with the mandatory Critical Infrastructure Pretection
Standards (CIP8) issued by the MNorth American Electric Reliability Corporation (MERC) and approved by
the Federal Energy Regulatory Comnission on January 17, 2008. The CIPS were adopted 1o ensure that
electric uiilies, as part of the vetion’s coritical infrestructure, are able to sustain and secure againgt
- vulnersbilities that may threaten the electric system and the utilities that operate it, Specifically, Standards
CIp-00} through CIP-009 provide a oyber security framework for the identification and protection of assets
critical  the reliable operation of the bulk electric system {{.e., TIPS Coversd Assets),

In order te ensure comphance with CIPS and the Company’s access policy, Company requires that all
Personnel who will have authorized wnescorted physical acoess to Company’s Facilities (Le., Unsscorted
Personnel) and/or authorized unescorted physical sccess or awthorized cyber sccess to CIPS Covered
Agsets (including conirol centers, substations, generation plants, oritical ovber assets, etc.) (e, Sensitive
Personnel} have the appropriste security clearance and security raining. A b ungd of Supplier’s
Uneseorted Personne! or Sensitive Personnel will be considered valid pursuant to these Criterin if 7 was
sompleted within two (2) vears prior 1o the date the Bupplier signed 2 Contractor/Vesdor Information Form
for each such person,

Individuals who are considered “restricted persoms” may not have unescosted access to Company’s
Facilities or CIPS Covered Assefs. An individus! will be considered a “reswicted person™ if the person
meets any of the following criteria:

¢ Is currently under indictment for a crime punishable by imprisonment for a term excesding one (1)
year;

« Has been convicted {within the past seven (7) years) in any court of 8 crime punishable by
mprisonment for a term excesding one (1) year

¢ Iz currently o fugitive from justios; or

» Is gn alien illegelly or unlawfully in the United States,

If an individual’s background check indicates that he/she meets any of the above criteria, the individual will
be sonsidered a “restricted person” and unescorted access to Company’s Facilities or CIS Covered Assets
will not be authorized.

End of Gchedule 1



Schedule 2

SPrCiAL CONDITIONS APPLICABLE TO PACIFICORP

Contractor / Vendor Information Form (CIF)

Company Name:

Address:
Phone: Fax:

Contractor / Vendor Mame:

{Include middle injtial, If applicable; First, Middie, Last)

{1} Successfully Passed Employer's Drug and Alcohol Exam? Yes No
Date Completed:
{Yes — mm/ddlyyvy)
(2} Successfully Passed Employer's Background Check? Yes Mo
Diate Completed:
{Yes — mmfddivyyy)
{3 Successfully Completed PacifiCorp’s Secunity trainings?  Yes Mo
Date Completed:

(Yes ~ mnlddlyyyy)

| hereby certify that the information provided regarding the Contractor / Vendor is accurate
and dogurnentation to support this information will be retained by Confractor / Vendor
employer and provided upon Company's request

Manager Signature of Contractor / Vendor Employer Dats

Signature of PacifiCorp Hiring Manager Date

Printed Name of PaclfiCorp Hiring Manager

if Contractor / Vendor did not pass the Background Check or Drug and Alcohol Exarm, st
an exception is requested provide reason for exception:

Accepted by PacifiCorp Chief Compliance Officer Date



Contractor / Vendor will not be permitted sccess to Company controlled aress withowt the
completion of Drug/Alcohol, Background verifications and completion of security training. Send the
completed form electronically o Corporate Physical Security at “_Access Adminiswators”
{sccessadmins@pacificorp.oom) for ID badge issuance. The form may be attached to a reguest for
physical acoess.

End of Schedule 2
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Appendix 2

to Master Materials Supply Contract

Special Conditions
Applicable to Mid American Energy Company
CIPS Covered Assets and Protected Information
KERC CIPS Reguirements

NORTH AMERICAN ELECTRIC RELIABILITY CORPORATION (MERC)
CRITICAL INFRASTRUCTURE PROTECTION (CIP) STANDARDS

Capitalized terms used berein shall have the same meaning as set forth in the Contract, unless the context may
otherwiss requirs,

1. PERSONNEL RISK ABSESSMENTE, TRAINING, SECURITY AWARENESS, INFORMATION
PROTECTION, PERSONNEL CHANGES AND DOCUMENTATION

Supplier and all Personnel employed by or otherwise engaged by Supplier with authorized cyber or authorized
unescorted physical sccess o Company’s (hereinafler also referred to s *MidAmericar™) CIPS Covered Assets
and/or Protected Information, shall comply with (&) sll reguirements of the NERC CIP standards,
including and not limited to (b MidAmerican’s Personnel Risk Asscssment Program, Training Program,
Security Awareness Program, and Information Protection Program, incorporsted herein by this reference, or
Supplier’s programs for personnel risk assessment, irzining, security awmrensss and information protection, if
MidAmerican has reviewed and verified and approved the same.

In conjunction with the NERC CIP standerds, Supplier shall ensure NERC CIP compliance and communicate
all requirements to Personnel. Supplier shall (s) conduct personnel risk assessments vonsisting of an idemity
verification (st a minimum social security verification of U.8. citizens) and seven (7} yesr criminal background
check and provide written certification as specified in Section 2 of these Special Conditions for all
Personnel {except if access is only to non-public CIP sensitivity classification Protested Information); {b)
fully inform and train sll Personnel on reguirements of CIP standards prior 10 socessing CIPS Covered Assers
and/or Protected Information and shall guarterly reinforce security awareness. If Supplier feels any of
MidAmerican’s training or sscurity awareness materizls are inappropriste or desires to use Supplier’s training
or scourity awareness materisls, Supplier shall provide Notice o MidAmerican, and provide the training
and/or security swareness documents and any improved practice to MidAmerican for review, verification
and approval; (o) furnish MidAmerican g Byt that shows by name of Personnel, the completion date of sach
training course, and what materials were utilized; {(d) fumnish MidAmerican 2 list describing the security
awareness materials used and dates and how the security materisls were distributed; (o) provide MidAmerican
with a list ¢f Personnel authorized to handle MidAmerican’s protected CIP information that shows
Personmel’s information sensiiivity classification clearance level and assure Personnel adhere to Protected
Information handling procedures; () report Personne! terminations for cause immediately to MidAmerican but
not Jonger than twelve (12) howrs from time of termination and report all other Personne! terminations or
changes in employment status for those who no Jonger reguire access within twelve {12} hours from time of
seourrence; and {g) keep accurate and detailed documentation to confirm compliznce with requirements of
WERC CIP standards as specified in Section 3 of these Special Conditions.
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Supplier shall designete one person © be respopsible for complance with the Contract requirements. Reporting
relating te this section shall be to MidAmerican’s designated suthorized representative.

In case of conflict or inconsistency between MidAmerican’s programs and reguirements of the WERD 3P
standerds, the WERC CIP reguirements shall govern.

2. CRIMINAL BACKGROUND CHECK, IDENTITY VERIFICATION AND RELATED
SCREENING

If reguested by MidAmerican, Bupplisr shall condust, at its sole cost and expense, criminal background
checks for the current and past counties of residence on all Personnel that have eyber or unescorted physical
access to MidAmerican facilities or North American Electric Relisbility Corporation CIPS Covered
Assets or Protected Informasion. The background checks shall be updated no less freguently than every seven {7)
years or for cause. At 2 minimum, an identity verification (social security number verification for U.S. citizens)
and seven (7) year criminal background check including felony or misdemeanor convictions inwolving: (a)
violence to persoms/property; (b) thefi/fraud; (¢} drug/aloohol; or {d) traffic/other are required, emplovment
history, education verification and professional certifications may also be reguired by MidAmerican, All
background checks will be conducted in accordance with federal, state, provincial, and local lawe, and subject to
exigting collective bargaining unit agreements or other agreements, If any. Supplier shall not allow persons who have
not met MidAmerican’s criteria to perform Work or Services or access CIPS Covered Assets or Protected
Information, unless Supplier has received written authorization from MidAmerican. Supplier shall supply 2
certification that meets MidAmerican’s criteria for all Persennel emploved or engaged by Supplier. Supplier shall
ensure that ell Personns! sign an appropriste authorization form prior to criminal background checks being
conducted, acknowledging the background check is being conducted and anthorizing the information obtained to
be provided o MidAmerican. ‘

It is understood and agreed that MidAmerican may review Supplier’s policies, background checks and related
documentation upon request, subject to applicable federsl, state and/or Jocal statutes or repulations.
MidAmsrican may also resuest that Supplier provide an ongoing and updated list of persens that have been
denied authorization to perform Work or Services for MidAmerican or denied access to MidAmerican assets,
information or facilities.

3. AUDIT

Supplier shall keep such full and detailed documentation as may be necessary for substantiation of compliance
with this Conwact. The method for maintaining documentation shall be satisfactory to MidAmerican.
MidAmerican or its designee shall be afforde# access 1o, and aliowed to make copies of all Supplier’s records,
bocks, correspondence, instructions, drawings, agreements, wemoranda and similer data that, in MidAmerican’s
judgment, relgte to this Contract. This documentation will be available at Supplier’s regular place of business
during normal working hours or provided t¢ MidAmerican in a reasonable alt¢rmative manner as may be
requested by MidAmerican. Supplier shall preserve all such documentation for a period of three {3} years
after completion of the Work or Services or longer where required by law. These requirements shall also spply
o all Personnel, of any ter, and to all compenies that are wholly or partially owned by or are affiliated with
Supplier,

End of Appendiz



to Material Supply Contract

Special Conditions
Applicable to NV Energy
CIPS Covered Assets and Protected Information
NERC CIPS Reguirements

N@RTH AMERICAN ELECTRIC RELIABILITY C®RPORATION (MERC)
CRITICAL INFRASTRUCTURE PROTECTION {C7#) STANDARDS

Capitalized torms used herein shall have the same meaning as set forth in the Contract, unless the context may
otherwise require.

1. PERSONNEL RISK ASSEBSMENTS, TRAINING, SECURITY AWARENESE, INFORMATION

PROTECTION, PERSONNEL CRANGES AND DOCUMENTATION

Supplier and all Personnel emploved by or otherwise engaged by Supplier with authorized ¢vber or authorized
mnescorted physical sccess to Company’s (hereinafier also referred to as “NV Energy™) CIPS Covered Assets
sudior Protected Information, shell comply with {8} all requirements of the NERC CIP standards,
including and not Hmited to {b) WV Energy’s Personnel Risk Assessment review and NERC/CIP
Traiving Program, incorporated herein by this reference, or Supplier’s programs fer persomnel risk assessment,
training, security awarsness and information protection, if NV Energy has reviewed and verified and approved
the same.

In conjunction with the WERC CIP standards, Supplier shall ensure NERC CIP complisnce and communicate
sl requirements to Personnel. Bupplier shall {a) conduct personnel risk assessments consisting of an identity
verification (&t 2 minimum social security verification of U8, citizens) and seven (7) year criminal background
check and provide written certification as specified In Segtion 2 of these Special Conditions for all
Personnel {except if ascess is only to non-public CIP sensitivity classification Protected Information); ()
fully inform and train all Personnel on requirements of CIP standards prior 1o sceessing CIP Covered Assek
and/or Protected Information and shall guarterly reinforce security awareness. If Supplier feels any of NV
Energy’s training or security awareness materials are inappropriate or desires 1o use Supplier's training or
security awareness materials, Supplier shall provide MNotice to MY Energy, and provide the training and/or
security awareness documents and any improved practice to NV Energy Tor review, verification and
approval; (c) furnish WV Hnergy o st that shows by name of Personnel, the completion date of each
training course, and what materials were utilized; (d) furnish NV Energy a Het describing the security
awareness materials used and dates and how the security materials were distributed; (e} provide NV Energy with
a list of Personnel authorized to handle WV Energy’s protected CIP information that shows Personnel’s
information sensitivity classification clearance level and assure Personnel adbere to Protected Information handiing
procedures; (F) report Personnel terminations for cause immediately to NV Energy but not longer than twelve
{12} hours from time of termination end report all other Personnel terminations or changes in emplovment
status for those who no longer reguire access within twelve (12} howrs from time of vocurrence; and (g) keep
accurate and detailed documentation to confirm compliance with requirements of WERC CIP standards as
specified in Section 3 of these Spacial Conditions.

Supplier shall designate one person fo be responsible for compliance with the Contract requirements. Reporting
releting to this section shall be to NV Energy’s designated authorized representative.
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In case of conflict or inconsistency between NV Energy’s programs and requirements of the WERC 1P
standards, the NERC CIP rewuirements shall govern.

2. CRIMINAL BACKGROUND CHECEK, IDENTITY VERIFICATION AND RELATE®
SCREENING

If requested by NV Energy, Supplier shall conduct, at its sole cost and expense, criminal background
checks far the current and past counties of residence on all Personnel that have cyber or unsscorted physical
access to NV Energy facilities or North American Electric Reliability Corporation CIP Coversd Assets
or Protected Informatisn. The background checls shall be updated for cause butne less fraquently than every seven
{7y vears or for cavse. At 2 minimurn, an identity verification (social securily number verification for 11.8.
citizens) and seven {7} vesr criminal background check including felony or misdemeanor convictions
involving: {a) violence 1o persons/property; (b) thefi/fraud; (¢) drug/aloobol; or {d) traffic/ether are required,
eraployment history, education verification and professionsl certifications may also be required by WV
Energy. All background checks will be conducted in acoordance with federal, state, provincial, snd local laws,
aned sublect o existing colleckve Bargaining unit agreements or other agreements, if any. Supplier shall not allow
persons who have not met NV Energy’s criteria to perform Work or Services or access C¥S Covered Assets or
Protected Information, unless Supplier has received written authorizas¥on &om NV Energy. Supplier shall
supply a certification that meets NV Energy’s criteria for all Personnel employed or engaged by Supplier. Supplier
shall ensure that all Personnel sign an appropriate authorization form prior to criminat background checks being
sonducted, acknowledging the background check is being conducted and suthorizing the information obiained 1o
be provided to WV Energy.

It is understood and agreed that WV Energy may review Supplier’s policies, background checks and related
documentation upon resuest, subisct to applicable federal, state and/or local statutes or regulations. WV Energy
may also reguest that Buppler provide an ongoing and updated list of persons that have been denied
authorization o perform Work or Services for NV Energy or denied access to NV Energy assets, information or
facilities.

3. AUBIT

Supplier shall keep such full and detailed documentation as may be necessary for substantiation of compliance
with this Contract. The method for maintaining documentation shall be satisfactory 1o WV Energy. NV Energy
or its designee shall be afforded access to, and allowed to make copies of all Supplier’s records, books,
correspondence, nstructions, drawings, agresments, memoranda and similar data that, in WV Energy’s judgment,
relate to this Contract. This documentation will be available at Supplier’s regular place of business during norma!
working hours or provided to WV Energy in a reasonable alternative manner as may be requested by WV
Energy. Supplier shall preserve all such documenttion for a period of four (4} vears after completion of the
Work or 8ervices or jonger where required by law. These requirements shall also apply to all Persomnel, of any
tier, and to all companies that are wholly or partially owned by or are affiliated with Supplier.

End of Appendisd
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Appendix 4 - Company Locations

Northern Natural Gas

identify yow local office closest to | Will standard delivery oceur via your truck or
Location Name Lacation Addrass Chy Stata Tp Code Company location - comwmon carrier?
NNG2Z GARNER 2315 YALE AVE Garner 1A 50438 Boyer Petroleum, Des Molnes 1A Comman Carrer/Distributor Truck
NNGZ VENTURA 2415 2707TH STREEY Garner 1A 50438 Boyer Petroleum, Des Moines 1A Commaon Carrler/Distributor Truck
NNG2 GUTHRIE CENTER 24321 DOGWOOD AVENUE GUTHRIECENTER  HA S011% Boyer Petroleum, Des Moines 1A Common Carrier/Distributor Truck
NNG2 HUBBARD 21497 2907TH STRERY HUBBARD A o122 Boyer Petroleum, Des Molnes A Common Carrier/Distributor Truck
NNGZ CAKLAND 46299 LS, HIGHWAY § Qakland & 51560-4857 Royer Petroleum, Des Moines 14 Commuon Cavrier/Distributor Truck
NNGZ OGDEN E08 210TH STREET Ogden A 50212 Boyer Patroleum, Das Maines 1A Common Carver/Distributor Truck
NNG2 PAULINA 4213 JAVE Faulling 1A 51048 Bover Petroleum, Des Moines 1A Commaon Carrler/Distributor Truck
NNGE REDRELD 24382 G AVENUE Rediield A 50233 Boyer Petroleum, Des Moinas 1A Commaon Carrier/Distributor Truek
NNGZ WATERLOQ ODC 1508 £ SCHROCKRD, Waterloo 12 50701 Boyer Petroleum, Des Moines 1A Cormman Carrler/Distributor Truck
NNGS BUSHTON TR STATERD. 4 Bushion KS 67427 Parker QH, Witchita X8 Comman Carrler/Distributor Truck
MNNG2 CLUFTON 2930 GAS CITY ROAD Clifton & 670180 Parker O, Witchita K8 Common Carrter/Distributer Truck
MNNGE CUNNINGHAM J030T NE 1507TH AVE Cunningham ) §7038 Parker Oll, Witchita K8 Common Carrier/Distributor Truck
NNG2 HOLLOMSE SARG W HWY RO Holcomb X3 §7851 Parker O, Witchita XS Common Carrler/Distributor Truck
MNGE SURLETTE 21047 HWY 8% Kigmat KS {TRES Parker O, Witchita K§ Common Carrler/Distributor Truck
NNG2 LYONS 1420 17TH ROAD Lyons IG5 67554 Parker O, Whehita i8S Coramaon Carrter/Distributor Truck
NNG? MACKSVILLE 145 FROAD Mackswille K B7557-5808 Parker Oil, Wiichita KS Common Carrfar/Distributor Truck
NNG2 MULLINVILE 14048 17TH AVENUE Mulllaviile £S 67108 Parker O, Witchita K8 Common Carrier/Distributor Truck
NNGIE TESCOTY G5 NORTH 40TH ROAD Tescott K8 §7484-0158 Parker O, Witchita KS Common Carrier/Distributor Truck
NNGE NEGAUNEE LIS USHWY QL E NEGAUNEE Mt 49866 Northera Energy, Gaylord Mi Cormmaon Carrler/Distributor Truck
NNGI CARLTON 1985 NORTHERN NATURAL GAS [Carlton MN S5718-9147 Northern Energy, Gaylord Ml Cormmon Carrler/Distributor Truck
NNGE FARMINGTON (DC 4685 213TH STREET WESY Farminglon MN 55024 Northern Energy, Gaylond Mi Common Carrier/Distributor Truck
NNGZ ST, QLoD 241 ATH AVENUE N - SUNTE 120 roley MN 56339 Northern Energy, Gaylord Mi Commaon Carrler/Distributor Truck
BNGZ NORTH BRANCH S579 4207H STREEY Harrls MN $5032-2116 Northars Energy, Gaylord Mi Commuon Carrier/Distributor Truck
NNG2 DWATONNA 2588 SE 28TH STREET Chwatonna {MN S5060 Northern Energy, Gayiord Mi Common Carrier/Distributor Truck
NNG2 WELCOME 1186 HIGHWAY 263 Weltoms MN 56181 Northern Energy, Gaylord Ml Commaon Carier/Distributor Truck
NNGZ WHIMAR S05 2IRD STREEY SW WILLMAR MN S6201 Northern Energy, Gaylord M Common Carrer/Distributor Truck
NNGE WRENSHALL 2301 COUNTY RQAD 81 Wrenshall MN 55797 Northern Energy, Gaylord Mi Commaon Carrier/Distributor Truck
NNGI BEATRICE 06V US Hwy T Beatrice NE SRILO-T708 Soyer Petroleum, Des Molnes [A Common Cardder/Distributar Truek
NNG2 SOUTH OMAHA 2300 CEDAR ISLAND ROAD Bellovus NE 68147 Boyer Petroleum, Des Moines 1A Commeon Carrder/Distributor Truck
NNG2 PALMYRA 1170 NORTH 10TH ROAD Pahmyra NE SRA18-8785 Boyer Petroleum, Des Moines IA Commaon Carrfer/ Distribugtor Truck
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Appendix 4 - Company Locations
NV Energy

NV ENERGY

Company Facilities

Facllity Name Street Address City State Tip Code
Harey Allen 14601 North LasVegas Boulevard LasVegas Nevada 89124
Chuck Lenaie 13603 Chuck Lenzie Court North Las Vegas Nevada 89165
Walter M. Higging 1273 Primm Boulevard Primm Nevada g901y
Goodsprings 1.5 Miles Southeast of Goodsprings Jean Nevada 9019
Reid Gardner 501 Wally Kay Way Moaps Nevada 89023
Worth Valmy 1-80 Stonchouse Bxit Valmy Nevada 89438
Fort Churehill 1000 Sierra Way Yeringlon Nevada 89447
Frank A, Tracy 1799 Waltham Way Sparks Nevada 89343




Aftachment 1 - PacifiComp Lube Ol Techincal Specification
This specification o be used for all Berkshire Hathaway Energy affillates except MidAmerican Energy

Lube Oil Technical Specifications
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Attachment 1 - PacifiCorp Lube Qif Techincal Specification
This specification to be used for all Berkshire Hathaway Energy afifliates except MidAmerican Energy

Lube Oil Technical Specifications
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CONFIDENTIAL EXHIBIT B

THIS EXHIBIT IS CONFIDENTIAL IN ITS ENTIRETY AND WILL BE
PROVIDED IN ACCORDANCE WITH WAC 480-07-160.



CONFIDENTIAL EXHIBIT B.1

THIS EXHIBIT IS CONFIDENTIAL INITS ENTIRETY AND WILL BE
PROVIDED IN ACCORDANCE WITH WAC 480-07-160.



CONFIDENTIAL EXHIBIT B.2

THIS EXHIBIT IS CONFIDENTIAL IN ITS ENTIRETY AND WILL BE
PROVIDED IN ACCORDANCE WITH WAC 480-07-160.
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Exhibit E

AFFILIATES LIST AND PRINCIPAL BUSINESS ADDRESS

Ea&ksﬁ%m Hathaway Energy
666 Grand Avenueg, Suite 500
Des Moines, 1A 50309-2580

CalEnergy Generation
7030 Gentry Road
Calipatria, CA 92233

CalEnergy Philippines
24 Floor, 6750 Building
6750 Avala Avenue
Makati, Metro Manila
Philippines 1226

HomeBervices of America, Inc.
333 South 7th Street, Suite 2700
Minneapolis, MIN 55402

Intelligent Energy Solutions, LLC
980 Birmingham Road, Suite 501
Milon, GA 30004

Kern River Gas Transmission Company
2755 East Cottonwood Parkway, Suite 300
Salt Lake City, UT 84121

Metalogic Inspection Services
400, 10525~ 170 Street

WW Edmonton Alberta
Canada, T5F 047

MidAmerican Energy Company
666 Grand Avenue, Suite 500
Des Moines, 1A 303092580

MidAmerican Renewables, LLC
666 CGrand Avenue, Suite 500
Des Moines, 1A 50309-2580

MidAmerican Transmission
825 WE Multnomah Street, Suite 1600
Portland, OK 97232

Nevada Power Company
dba NV Energy

6226 West Sahars Avenue
Las Vegas, Nevada 89146

Northern Natural Gas Company
1111 South 103rd Street
Omaha, NE 68124-1000

Northern Powergrid
Lloyds Court
Newcastle

United Kingdom
50322-7916

PacifiCorp
825 NE Mulinomash Street, Suite 400
Portland, OR 97232

Sierra Pacific Power Company
dba NV Energy

6100 Neil Road

Reno, MNevada 89511

10-20
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2014 Berkshire Hathaway Energy Company

Affiliate Participation Letter

TO:
Phillips 66 Company

This letter confirms the intent of PacifiCorp to participate in and utilize the contract
documents of the lubrication supply contract (the “Contract”) between Berkshire Hathaway
Energy Company and Phillips 66 Company that became effective December 23, 2014. We
have reviewed the terms and conditions of the Contract in detail and agree to abide by them.
It is understood and agreed that each Affiliate participating in this Contract is solely
responsible and liable for its own purchases and payment to the appropriate entity for
products or services provided to that Affiliate. Berkshire Hathaway Energy Company and the
other Affiliate companies shall have no liability for payment or other obligations, contractual
or otherwise, incurred by the specific Affiliate.

Further, we agree and acknowledge that the terms, conditions, and applicable appendices or
exhibits set forth in the Contract will apply to Phillips 66 Company and PacifiCorp. As a
participating majority-owned Affiliate, in return for Phillips 66 Company’s commitments, it
is our intention to purchase material, equipment, or work in accordance with the Contract. It
is understood and agreed that material, equipment, or work will be provided in accordance
with this Contract.

All invoices for material, equipment, or work for PacifiCorp shall be addressed as follows:

PacifiCorp

Attn: Accounts Payable Department
P.O. Box 3040

Portland, OR 97208-3040

Printed: Micheal G. Dunn

Title: President and Chief Executive Officer

Date: ﬁ%gg;%g

4-2014



WASHINGTON AFFILIATED INTEREST FILING
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VERIFICATION

[, Jeffery B. Erb, am Assistant General Counsel of Pacific Power and am authorized to
make this verification on its behalf. Based on my personal knowledge about the attached
Master Materials Supply Contract, [ verify that the Master Materials Supply Contract is a

true and accurate copy of the original.

[ declare upon the penalty of perjury, that the foregoing is true and correct.

Executed on, S EVIEM 55(!_’@ 2015 at Portland, Oregon.

istAnt General Counsel
Pamﬁc Power

Subscribed and sworn to me on this jﬂ%ay of September, 2015.

NOTARY PUBLIC-OREGON
COMMISSION NO. 933932
MY COMMISSION EXPIRES NOVEMBER 12, 2018




