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	ARTICLE 1  GENERAL TERMS AND CONDITIONS
	1.1 Definitions
	1.2 Interpretation
	(a) Any reference to an agreement or document (including those set forth electronically on an internet web site) or a portion or provision thereof shall be construed as a reference to same as has been, or may be, amended, supplemented or otherwise mod...
	(b) Any reference to Applicable Law and to terms defined in, and other provisions of, Applicable Law (including those set forth electronically on an internet web site) shall be references to the same (or a successor to the same) as has been, or may be...
	(c) Any reference to a Person or entity shall include that Person or entity’s successors and permitted assigns;
	(d) Any reference to a Governmental Entity shall be construed as including a reference to any Governmental Entity succeeding to all or a portion of its functions and capacities during the Term;
	(e) Any reference to a particular Article, Section, Exhibit or Annex shall be a reference to the relevant Article of, Section of, Exhibit to, or Annex to, this Agreement, unless specifically noted otherwise;
	(f) The words “herein,” “hereafter,” “hereunder” and similar words shall be construed as a reference to this Agreement as a whole and not to any particular portion or provision of this Agreement;
	(g) Words in the singular may be interpreted as referring to the plural and vice versa, and words denoting natural persons may be interpreted as referring to other types of Persons and vice versa;
	(h) All accounting terms not specifically defined herein shall be construed in accordance with generally accepted accounting principles in the United States of America, consistently applied;
	(i) References to this Agreement shall include a reference to all appendices, annexes, schedules and exhibits hereto, as the same may be amended, modified, supplemented or replaced from time to time;
	(j) The masculine shall include the feminine and neuter and vice versa;
	(k) Whenever this Agreement refers to a number of days, such number shall refer to the number of calendar days unless Business Days are specified.  A requirement that a payment be made (or an obligation be performed or a requirement be satisfied) on o...
	(l) Whenever the term “include,” “includes” or “including” is used herein, such term shall be deemed to be followed by the words “without limitation” and construed as being illustrative and inclusive of but not exhaustive or limited to the items that ...


	ARTICLE 2  SALE AND PURCHASE OF ENERGY; OPERATION
	2.1 Purchase and Sale
	(a) In accordance with the terms and conditions hereof, commencing on the Commercial Operation Date and continuing through the remainder of the Term, Seller shall sell and deliver to Purchaser at the Delivery Point and Purchaser shall purchase and acc...
	(b) In accordance with the terms and conditions hereof, with respect to any Turbine that has been commissioned but has not yet reached Commercial Operation, Seller shall sell and deliver to Purchaser at the Delivery Point and Purchaser shall purchase ...
	(c) In no event shall Seller have the right (i) to procure any element of the Tendered Energy or Attributes from sources other than the Wind Project for sale or delivery to Purchaser under this Agreement, or (ii) except for in accordance with Section ...
	(d) Purchaser shall have exclusive rights to all Energy and Attributes. At its sole discretion, Purchaser may re-sell or use for another purpose all or a portion of the Energy and Attributes.  Purchaser will have exclusive rights to offer, bid, or oth...

	2.2 Contract Rate
	(a) Purchaser shall pay Seller an amount equal to the applicable Contract Rate set forth in Exhibit B multiplied by each MWh of Tendered Energy (rounded to the third decimal point) during the period from and including the Commercial Operation Date and...
	(b) Other than the right and obligation to buy Tendered Energy and Attributes from Seller in accordance with the provisions of this Agreement, this Agreement shall not be interpreted to create any ownership or proprietary rights in the Wind Project in...
	(c) In addition to the amounts otherwise payable by Purchaser in accordance with this Section 2.2, Purchaser and Seller agree that the sale of Energy is exempt from Washington State and Local Sales and Use Taxes pursuant to RCW 82.08.950 and the sale ...

	2.3 Attributes and Incentives
	(a) Purchaser shall be entitled to, for no additional consideration, all Attributes attributable to the Wind Project and/or any Energy generated thereby, regardless of when such Attributes may come into existence or be acquired by Seller. Seller will ...
	(b) Throughout the Term, to the extent necessary, Seller shall assign to Purchaser all rights and authority necessary for Purchaser to register, hold, and manage such Attributes in Purchaser’s own name and for Purchaser’s account, including any rights...
	(c) In the event of a change in Applicable Law which prevents Seller from assigning Attributes to Purchaser notwithstanding the requirements hereof, if Seller realizes the monetary value of such Attributes, Seller shall, within thirty (30) days of act...
	(d) Unless required by Applicable Law (in which case Seller shall notify Purchaser of such requirement a reasonable time prior to compliance therewith), Seller shall not report to any Person that the Attributes belong to any Person other than Purchase...
	(e) At Purchaser’s request, Seller shall execute all documents and instruments necessary or desirable to evidence the Attributes and to effect or evidence transfer of the Attributes to Purchaser or its designees. In the event of the promulgation of pr...
	(f) Seller shall be entitled to all Incentives relating in any way to the Wind Project.  Purchaser acknowledges that Seller has the right to sell any Incentives to which it is entitled pursuant to this Section 2.3(f) to any Person other than Purchaser...

	2.4 Purchaser’s Failure to Accept Delivery of Energy
	2.5 Billing and Payment
	(a) Seller shall calculate the amount of Tendered Energy from recordings produced by the Meter(s) for the Wind Project pursuant to Article 6, following the last Day of each calendar month and on the last Day of the Term, if not the last day of the mon...
	(b) Within two (2) years after receipt of any invoice, either Party may provide written notice to the other Party of any alleged error therein and the Parties shall meet, by telephone conference call or otherwise within ten (10) Days of the other Part...
	(c) If Purchaser in good faith disputes an invoice, Purchaser shall provide Seller with a written explanation specifying in detail the basis for the dispute, and Purchaser shall pay the undisputed portion of the invoice in accordance with this Section...
	(d) Statements or invoices shall be sent to Purchaser by electronic mail to the electronic mail address designated in Section 10.5.  Purchaser may change the electronic mail address by providing written notice to Seller.
	(e) To the extent that at the end of the Term, after offsetting all amounts owed by Purchaser to Seller, Seller owes any amount to Purchaser, Seller shall pay such amount to Purchaser within thirty (30) days after the expiration of the Term.

	2.6 Title and Risk of Loss
	2.7 Curtailment and Outages
	(a) Notwithstanding any other provision of this Agreement to the contrary, Seller may curtail deliveries of Energy if and for so long as Seller reasonably believes that curtailment is necessary:
	(i) For a Planned Outage;
	(ii) For a Forced Outage;
	(iii) In connection with a condition likely to result in significant damage to Seller’s equipment or if Seller otherwise deems such curtailment necessary to protect life or property that is not for a Planned Outage;
	(iv) To preserve any warranty of any manufacturer providing equipment, components or parts for the Wind Project; or
	(v) As required to comply with the incidental take permit for the Wind Project.

	(b) Subject to Section 2.4, Seller shall curtail deliveries of Energy from the Wind Project during any Purchaser Curtailment Period, in the event that Purchaser requires that Seller curtail deliveries of Energy during a Purchaser Curtailment Period, o...
	(c) Seller may curtail deliveries of Energy in the event that Seller is unable to deliver such Energy due to a Force Majeure event but only for so long and only to the extent necessitated by such Force Majeure event.

	2.8 Curtailment Notification Requirements
	(a) To the extent Seller has knowledge of the curtailment of the delivery of Energy, Seller shall provide notice of such curtailment to Purchaser as soon as reasonably practicable.  To the extent Purchaser has knowledge of the curtailment of the deliv...
	(b) Seller is responsible for securing Transmission Provider approvals for Wind Project outages (Planned Outages or Forced Outages, as applicable), including securing changes in its outage schedules when Transmission Provider disapproves Seller’s sche...
	(c) Seller shall orally notify Purchaser, via telephone to a number specified by Purchaser, of any Forced Outage within thirty (30) minutes after the occurrence thereof and shall submit a written report detailing such outage within five (5) days after...

	2.9 Interconnection and Transmission
	(a) Seller shall be responsible for presenting to and receiving Transmission Provider’s direction with respect to and/or approval of the Wind Project interconnection requirements and facilities so that Seller can perform its Energy deliveries hereunde...
	(b) In the event that: (i) Transmission Provider takes any action or orders Purchaser or Seller to take any action (not arising from Seller’s failure to comply with Applicable Law, Prudent Operating Practices or this Agreement) that affects Purchaser’...

	2.10 Scheduling Coordinator; Imbalance Charges
	(a) Scheduling.  Purchaser shall be responsible for arranging all scheduling services necessary to ensure compliance with applicable power scheduling regulations and protocols, and shall be further responsible for all costs and charges, including imba...
	(b) Seller Cooperation. To assist Purchaser with any applicable power scheduling regulations and protocols, Seller shall:
	(i) every hour provide Purchaser with a two (2) day hourly look ahead, non-binding power forecast, showing the expected production of the Wind Project in MWh (which such forecast will be uploaded hourly on to an ftp site);
	(ii) every day provide Purchaser with a ten (10) day hourly look ahead, non-binding power forecast, showing the expected production of the Wind Project in MWh (which such forecast file will be updated daily and supplied in the same file as the two (2)...
	(iii) provide Purchaser with real time data points for wind direction, wind speed, current MWh, number of Turbines available, number of Turbines running, and number of Turbines without communication, and shall cooperate in providing Purchaser with any...
	(iv) utilize the forecasting service designated from time to time by Purchaser, which shall initially be 3TIER forecasting.


	2.11  Sales for Resale
	2.12 Wind Project Operations and Maintenance
	(a) During the Term, the Wind Project shall be operated and maintained by Seller or its designee in accordance with Prudent Operating Practices, Applicable Law, this Agreement and the Interconnection Agreement.  The cost of such operation and maintena...
	(b) Seller and Purchaser will endeavor to develop written operating procedures (“Operating Procedures”) at least thirty (30) days prior to the first delivery of Test Energy pursuant to this Agreement, which Operating Procedures shall only be effective...
	(c) No later than thirty (30) days prior to the commencement of each Contract Year, Seller will provide Purchaser a non-binding Planned Outage schedule for the forthcoming year and Seller shall be excused from providing electricity during any Planned ...
	(d) Seller shall notify Purchaser in advance, as practicable, of any proposed or necessary maintenance outages, including Planned Outages. The Parties shall work to plan such outage to mutually accommodate, as practicable, the reasonable requirements ...

	2.13 Guaranteed Output
	(a) Seller guarantees that Purchaser’s Output shall be no less than 67% of the Guaranteed Output of the Wind Project in each Contract Year during the Guarantee Term (the “Minimum Guaranteed Output”). Seller will not guaranty the Purchaser’s Output dur...
	(b) The Parties agree that in the event that the Purchaser’s Output is less than the Minimum Guaranteed Output in a Contract Year during the Guarantee Term, Seller shall pay to Purchaser liquidated damages (the “Guarantee Damages”) for such Contract Y...

	2.14 Energy Imbalance Market

	ARTICLE 3  TERM
	3.1 Term
	3.2 Initial Term
	3.3 Renewal Term

	ARTICLE 4  TIMELINE, DEFAULT AND TERMINATION
	4.1 Completion Timeline; Liquidated Damages
	(a) Following the Effective Date, each Party shall promptly seek to obtain all licenses, permits and approvals necessary to perform its obligations hereunder, if any.
	(b) Seller commits to the following actions with respect to the Wind Project:
	(i) Seller shall use commercially reasonable efforts to achieve a Commercial Operation Date of on or before December 31, 2019.
	(ii) Seller shall promptly, and in any event with three (3) Days thereafter, notify Purchaser in writing of Seller’s exercise of the option contemplated by the PTC Side Letter Agreement.
	(iii) From the Effective Date until the date that the last Wind Turbine (as such term is defined in the TSA) is delivered pursuant to the terms of the TSA:
	(A)  without Purchaser’s prior written consent, such consent not to be unreasonably withheld, conditioned or delayed, Seller shall not amend or waive in any material respect any of provisions in the TSA or PTC Side Letter Agreement that relate to the ...
	(B) Seller shall promptly, and in any event with three (3) Days thereafter, notify Purchaser in writing of (1) any termination of the TSA and/or the PTC Side Letter Agreement and (2) any default or event of default under the TSA and/or the PTC Side Le...

	(iv) Seller shall have caused Foundation Completion to be achieved for the first Turbine to be erected at the Site no later than August 26, 2019 and shall furnish to Purchaser a certificate from a duly authorized officer of Seller attesting to the ach...
	(v) Seller shall have caused Foundation Completion to occur with respect to not less than eighteen (18) Turbines no later than September 16, 2019 and shall furnish to Purchaser a certificate from a duly authorized officer of Seller attesting to the ac...
	(vi) Seller shall have caused Foundation Completion to occur with respect to not less thirty-eight (38) Turbines no later than October 14, 2019 and shall furnish to Purchaser a certificate from a duly authorized officer of Seller attesting to the achi...

	(c) The Guaranteed Commercial Operation Date shall be extended on an equitable basis to the extent that Seller reasonably demonstrates to Purchaser that achievement of the Commercial Operation Date is delayed due to delays caused by Purchaser after th...
	(d) The following liquidated damages obligations shall apply, and shall be cumulative in nature:
	(i) In the event that the Commercial Operation Date has not occurred on or before the Guaranteed Commercial Operation Date (as may be extended pursuant to the terms hereof), Seller shall pay Purchaser daily delay liquidated damages in the amount of si...
	(ii) In the event that Seller fails to meet any of the milestones set forth in Sections 4.1(b)(iv)-(vi), for each Turbine that Seller has not caused Foundation Completion to occur with respect to on or before the applicable milestone, Seller shall pay...
	(iii) If the Commercial Operation Date is achieved based on less than one hundred percent (100%) of the Planned Nameplate Capacity, for each Turbine that has not achieved Commercial Operation as of the Commercial Operation Date, Seller shall pay Purch...
	In no event shall Seller’s liability for liquidated damages pursuant to this Section 4.1(d) exceed three million ninety-one thousand three hundred and ninety-two dollars ($3,091,392) in the aggregate (the “Cap”); provided, however, that Seller shall h...

	(e) If the Commercial Operation Date is achieved based on less than one hundred percent (100%) of the Planned Nameplate Capacity and the Final Nameplate Capacity (as determined on the Final Completion Date) is less than one hundred percent (100%) of t...

	4.2 Events of Default
	(a) Each of the following shall constitute an “Event of Default” hereunder:
	(i) Failure by a Party to make any payment required when due if such failure is not remedied within ten (10) Business Days after receipt by the Defaulting Party of written notice of such failure, provided such payment is not the subject of a Dispute;
	(ii) Failure by a Party to perform any other material obligation hereunder if such failure is not remedied within thirty (30) days after receipt by the Defaulting Party of written notice of such failure; provided that so long as the Defaulting Party h...
	(iii) Any representation or warranty made hereunder by a Party shall have been false in any material respect when made, has resulted in a material adverse effect on the other Party and is not remedied within thirty (30) days after receipt of written n...
	(iv) Either Party (A) makes an assignment for the benefit of its creditors, (B) files a petition or otherwise commences, authorizes or acquiesces in the commencement of a proceeding or cause of action under any bankruptcy or similar law, (C) has such ...
	(v) Either Party fails to establish and maintain the Credit Support as required by Article 5;
	(vi) Seller’s failure to cause the Wind Project to produce at least eighty percent (80%) of the Minimum Guaranteed Output on average in any two consecutive Contract Years during the Guarantee Term, provided that if such failure is due to a Serial Defe...
	(vii) Seller’s obligation to make Guarantee Damages payments is limited due to the cap thereon set forth in Section 2.13(b) and Seller has not agreed, within ten (10) Business Days following a request therefor from Purchaser, to increase such cap to a...
	(viii) Seller’s failure to achieve the Commercial Operation Date on or before the Outside Commercial Operation Date;
	(ix) The Final Nameplate Capacity is less than the Minimum Nameplate Capacity;
	(x) Seller’s liability for liquidated damages pursuant to Section 4.1(d) would, but for the application of the Cap, equal or exceed three million ninety-one thousand three hundred and ninety-two dollars ($3,091,392), and Seller shall have failed to ex...
	(xi) (A) Prior to the Final Completion Date, (1) the TSA shall have been terminated for any reason, or (2) the PTC Side Letter Agreement shall have been terminated for any reason, and/or (B) in the case of the PTC Side Letter Agreement, the option con...


	4.3 Termination
	(a) This Agreement may be terminated by either Party (the “Non-Defaulting Party”) prior to the expiration of the Term due to an Event of Default attributable to the other Party (the “Defaulting Party”).  Upon termination due to an Event of Default, ea...
	(b) In the case where the Defaulting Party is the Purchaser, Purchaser shall pay to Seller the net present value of costs to cover direct actual damages incurred by Seller in not being able to sell to Purchaser, for the remainder of the Term, Tendered...
	(c) In the case where the Defaulting Party is the Seller, Seller shall pay to Purchaser the net present value of costs to cover direct actual damages incurred by Purchaser in not being able to purchase from Seller, for the remainder of the Term, Tende...
	(d) For purposes of calculating damages under this Section 4.3, the quantity of Tendered Energy and Attributes (other than Incentives) used in the calculation shall be based upon commercially reasonable assumptions regarding the future operation of th...
	(e) In the event of termination pursuant to this Section 4.3, the Parties shall be released and discharged from any obligations arising or accruing hereunder from and after the date of such termination and shall not incur any additional liability to e...

	4.4 Default Remedies
	(a) Subject to the provisions of Section 4.2, upon the occurrence of an Event of Default by a Party, the Non-Defaulting Party shall have the following rights:
	(i) To terminate this Agreement by providing written notice to the Defaulting Party of its exercise of its termination rights, which termination shall be effective twenty (20) days after the day such notice is deemed to be delivered under Section 10.5;
	(ii) To suspend performance of its obligations and duties hereunder immediately upon delivering written notice to the Defaulting Party of its intent to exercise its suspension rights;
	(iii) To accelerate any and all amounts due from the Defaulting Party for the period preceding the termination of this Agreement;
	(iv) To withhold any payments due to the Defaulting Party under this Agreement;
	(v) To recover in connection with such termination the termination payment set forth in Section 4.3(b) or 4.3(c), respectively;
	(vi) To exercise any rights pursuant to Section 5.2 to draw upon any Credit Support provided by the Defaulting Party (if applicable); and
	(vii) To, subject to the express limitations on remedies set forth in this Agreement, pursue any other remedy given under this Agreement or Applicable Law, now or hereafter existing at law or in equity or otherwise.

	(b) Each Party agrees that it has a duty to mitigate damages and covenants that it will use commercially reasonable efforts to minimize any damages it may incur as a result of the other Party’s performance or non-performance hereof.  “Commercially rea...

	4.5 Project Expansion
	(a) Seller shall have the right, at its sole cost and expense, to expand the capacity of the Wind Project beyond the Final Nameplate Capacity by adding at or adjacent to the Site additional Turbines and adding or sharing other required equipment and f...
	(b) Nothing hereunder shall prohibit or restrict Seller or its Affiliates from acting as a contractor or subcontractor with respect to the design, engineering, procurement or construction of any wind-powered electric generating facility owned or opera...
	(c) Purchaser shall not be obligated to purchase the output from any Project Expansion, but Seller shall afford Purchaser a right of first offer with respect thereto, and shall negotiate exclusively with Purchaser for not less than sixty (60) days in ...


	ARTICLE 5  Credit Support
	5.1 Credit Support
	5.2 Utilization of Credit Support
	5.3 Seller Downgrade Event
	5.4 Letter of Credit
	5.5 Reporting Requirements

	ARTICLE 6  DATA, METERING AND MEASUREMENT
	6.1 Metering Equipment
	(a) Seller:
	(i) Shall provide and maintain, at its cost, appropriate Meters and associated measuring and recording equipment that adhere to all applicable National Electrical Manufacturers Association and American National Standards Institute standards that are n...
	(ii) Shall provide and maintain, at its cost, appropriate Meters and associated measuring, recording, and communication equipment that adhere to all applicable Transmission Provider standards to qualify the Wind Project as a dispatchable intermittent ...
	(iii) Shall exercise reasonable care in the maintenance and operation of any such Meters and equipment so as to assure to the maximum extent reasonably practicable an accurate determination of the quantities of the hourly Tendered Energy delivered und...
	(iv) May install and operate at the Wind Project check meters to measure Tendered Energy (“Seller’s Check Meters”).

	(b) Seller shall make data from Seller’s Primary Meter and Seller’s Check Meter, if installed, readily available to Purchaser via internet link or Excel file.  Purchaser may use data from Seller’s Check Meters if necessary to permit verification of th...
	(c) Purchaser may, at Purchaser’s option and its sole cost and expense, install and operate at the Wind Project: (i) check meters to measure Tendered Energy (“Purchaser’s Check Meters”) and (ii) measuring equipment to measure and record meteorological...

	6.2 Measurement of Tendered Energy
	(a) Seller’s Designated Check Meter, if installed; or
	(b) In the event that Seller’s Designated Check Meter is not installed, is out of service or is determined pursuant to Section 6.3 to be registering inaccurately, Purchaser’s Check Meter if installed; or
	(c) In the event that (A) Seller’s Designated Check Meter is not installed, is out of service or is determined pursuant to Section 6.3 to be registering inaccurately and (B) Purchaser’s Check Meter is not installed, is out of service or is determined ...
	(d) In the event that (A) Seller’s Designated Check Meter is not installed, is out of service or is determined pursuant to Section 6.3 to be registering inaccurately, (B) Purchaser’s Check Meter is not installed, is out of service or is determined pur...

	6.3 Testing and Correction
	(a) The accuracy of Seller’s Primary Meter and the Seller’s Check Meter, if installed, shall be tested and verified by Seller regularly, but in any event no less than annually. Except as set forth in Section 6.3(d)(v) and 6.3(d)(vi), Seller shall be r...
	(b) The accuracy of the Purchaser’s Check Meter, if installed shall be tested and verified by Purchaser regularly, but in any event no less than annually. Except as set forth in Section 6.3(d)(v) and 6.3(d)(vi), Purchaser shall be responsible for all ...
	(c) Each Meter shall be accurate within a 0.5% variance.
	(d) If, for any reason at any time during the Term, either Party disputes a Meter’s accuracy or condition:
	(i) The Party disputing the Meter’s accuracy shall notify the other Party in writing;
	(ii) The Party receiving such notice shall, within five (5) Days after receiving such notice, advise the other Party in writing as to its position concerning the Meter’s accuracy and reasons for taking such position;
	(iii) If the Parties mutually and reasonably determine that the Meter is registering outside the 0.5% variance provided for in paragraph (c) above, then such Meter shall be deemed to be registering inaccurately for purposes of Section 6.2;
	(iv) If, within fifteen (15) Days after receipt of the notice required by clause (ii) above with respect to a given Meter, the Parties are unable to mutually agree, through reasonable negotiations, on the accuracy or condition of such Meter, then eith...
	(v) Following the third-party testing of a Meter provided for in Section 6.3(d)(iv), should such Meter be found (in a report distributed to both Parties) to be registering within the permitted 0.5% variance, the disputing Party shall bear the cost of ...
	(vi) Following the third-party testing of a Meter provided for in Section 6.3(d)(iv), should such Meter be found (in a report distributed to both Parties) to be registering outside the permitted 0.5% variance, the non-disputing Party shall bear the co...
	(vii) Any repair or replacement of a Meter owned by Seller shall be made at the expense of the Seller as soon as practicable, based on the third-party testing company’s report. Any repair or replacement of a Meter owned by Purchaser shall be made at t...

	(e) If, upon testing, any of the Meters used to determine the amount of Tendered Energy is found to be in error by more than the permitted 0.5% variance, the payments for Tendered Energy made since the previous test of such Meter shall be adjusted to ...

	6.4 Meter Data and Records
	(a) Seller shall provide Purchaser a report on the day immediately following the day that such data becomes available to Seller, indicating Seller’s hourly delivery of Energy to Delivery Point for the prior day.  Seller’s report of hourly Energy deliv...
	(b) Purchaser or its agent shall have the right to be present whenever Seller reads, cleans, changes, repairs, inspects, tests, calibrates, or adjusts any of Seller’s equipment used in measuring or checking the measurement of the amount of Energy deli...

	6.5 Wind Data

	ARTICLE 7  REPRESENTATIONS, WARRANTIES AND COVENANTS
	7.1 Seller’s Representations and Warranties
	(a) Seller represents and warrants as follows:
	(i) Seller is a limited liability company, duly organized, validly existing, and in good standing under the laws of the State of Delaware, and authorized to conduct business in Washington;
	(ii) Seller has the power and authority to enter into and perform this Agreement and is not prohibited from entering into this Agreement or discharging and performing all covenants and obligations on its part to be performed under and pursuant to this...
	(iii) Seller has taken all action required by Applicable Law in order to approve, execute and deliver this Agreement;
	(iv) The execution and delivery of this Agreement, the consummation of the transactions contemplated herein and the fulfillment of and compliance by Seller with the provisions of this Agreement will not conflict with or constitute a breach of or a def...
	(v) With the exception of the actions set forth in Section 9.1 and approval by its board of directors (or equivalent governing body), Seller has taken all such action as may be necessary or advisable and proper to authorize this Agreement, the executi...
	(vi) There are no bankruptcy, insolvency, reorganization or receiverships pending or being contemplated by Seller or Seller’s parent, or to its knowledge threatened against Seller;
	(vii) There are no actions, proceedings, suits, rulings or investigations pending or, to Seller’s knowledge, threatened against Seller or any of its Affiliates that could be reasonably expected to adversely affect Seller’s ability to perform its oblig...
	(viii) This Agreement is a legal, valid and binding obligation of Seller enforceable in accordance with its terms, except as limited by laws of general applicability limiting the enforcement of creditor’s rights or by the exercise of judicial discreti...
	(ix) Seller owns, and will at all times during the Term, own or otherwise have all rights necessary to produce and sell to Purchaser the Tendered Energy and Attributes as contemplated by this Agreement, free and clear of any lien, encumbrance, claim o...


	7.2 Purchaser’s Representations and Warranties
	(a) Purchaser represents and warrants as follows:
	(i) Purchaser is a corporation, duly organized, validly existing, and in good standing under the laws of the State of Washington;
	(ii) Purchaser has the power and authority to enter into and perform this Agreement and is not prohibited from entering into this Agreement or discharging and performing all covenants and obligations on its part to be performed under and pursuant to t...
	(iii) Purchaser has taken all action required by Applicable Law in order to approve, execute and deliver this Agreement;
	(iv) The execution and delivery of this Agreement, the consummation of the transactions contemplated herein and the fulfillment of and compliance by Purchaser with the provisions of this Agreement will not conflict with or constitute a breach of or a ...
	(v) With the exception of the actions set forth in Section 9.3, Purchaser has taken all such action as may be necessary or advisable and proper to authorize this Agreement, the execution and delivery hereof, and the consummation of transactions contem...
	(vi) There are no bankruptcy, insolvency, reorganization or receiverships pending or being contemplated by Purchaser, or to its knowledge threatened against Purchaser;
	(vii) There are no actions, proceedings, suits, rulings or investigations pending or, to Purchaser’s knowledge, threatened against Purchaser or any of its Affiliates that could be reasonably expected to adversely affect Purchaser’s ability to perform ...
	(viii) This Agreement is a legal, valid and binding obligation of Purchaser enforceable in accordance with its terms, except as limited by laws of general applicability limiting the enforcement of creditor’s rights or by the exercise of judicial discr...


	7.3 Seller’s Covenants
	7.4 Purchaser’s Covenants

	ARTICLE 8   INDEMNIFICATION AND INSURANCE
	8.1 General Indemnity
	(a) Indemnity by Seller.  Subject to the provisions of Section 10.10, Seller shall release,  protect, defend, indemnify and hold harmless Purchaser, its Affiliates, directors, officers, employees, agents and representatives, from and against all claim...
	(b) Indemnity by Purchaser.    Subject to the provisions of Section 10.10, Purchaser shall release,  protect, defend, indemnify and hold harmless Seller, its Affiliates, directors, officers, employees, agents and representatives, from and against all ...
	(c) Comparative Negligence.  The indemnification provisions of this Section 8.1 shall apply notwithstanding the negligent acts or omissions of the indemnitee, but the indemnitor’s liability to the indemnitee shall be reduced proportionately to the ext...
	(d) Notice and Limitation of Claims.  When required to indemnify a Person hereunder (each, an “Indemnified Person”), Seller or Purchaser, as the case may be (the “Indemnifying Party”), shall assume on behalf of such Indemnified Person, and conduct wit...

	8.2 Insurance
	(a) Seller, at its own cost and expense, shall maintain or cause to maintain, and keep in full force and effect from the date hereof through the later of the date of expiration or termination hereof, the following insurance coverage:
	(i) Workers’ Compensation Insurance for statutory obligations imposed by applicable state laws, and Employer’s Liability Insurance with a minimum limits of liability bodily injury by accident of one million dollars ($1,000,000) for each accident; bodi...
	(ii) Commercial General Liability Insurance, including premises and operations, bodily injury, broad form property damage, products/completed operations, contractual liability and independent contractors protective liability all with minimum limits of...
	(iii) Commercial Automobile Insurance with a minimum limit of one million dollars ($1,000,000) combined single limit per accident with respect to bodily injury, property damage or death;
	(iv) Umbrella Excess Liability Coverage with a minimum limit of ten million dollars ($10,000,000) per occurrence and ten million dollars ($10,000,000) annual aggregate.  The combined liability limits may be satisfied through a combination of primary, ...
	(v) Builder’s All-Risk Insurance with a minimum limits based on the total replacement cost of the Wind Project, provided that such Builder’s All-Risk Insurance shall only be required during construction of the Wind Project;
	(vi) Commencing on the Commercial Operations Date, All-Risk Property Insurance covering physical loss or damage to the Wind Project with minimum limits based on the total replacement cost of the Wind Project;
	(vii) Professional Liability Coverage with an aggregate limit of not less than five million dollars ($5,000,000);
	(viii) Business Interruption Insurance which amount shall cover Seller’s continuing or increased expenses, resulting from full interruption for a period of six (6) calendar months and a time deductible of no more than 60 days

	(b) All insurance policies required to be obtained hereunder shall provide insurance for occurrences from the date hereof through the later of the expiration or termination hereof, except as provided in Section 8.2(a)(v) or 8.2(a)(vi).  If any insuran...
	(c) Purchaser, its officers, agents and employees shall be named as additional insured on all Commercial General Liability, Auto Liability, and Umbrella/Excess Liability insurance policies required by the specifications hereunder to be purchased by th...
	(d) All policies with respect to insurance maintained by Seller, except for the Professional Liability policy, shall waive any right of subrogation of the insurers hereunder against Purchaser, its officers, directors, employees, agents and representat...
	(e) All insurance coverage required by this Agreement shall be issued by an insurer with an A.M. Best’s rating of not less than “A-VIII” or such other insurer as is reasonably acceptable to Purchaser.
	(f) Seller shall require its insurer(s) to endeavor to notify the Purchaser of any material change in, or cancellation of, the insurance required by this Section 8.2 at least thirty (30) Days prior to the effective date of such change or cancellation ...
	(g) Within fifteen (15) Days after the date hereof, Seller shall provide to the Purchaser and thereafter maintain with the Purchaser a current certificate of insurance verifying the existence of the insurance coverage required by this Agreement.


	ARTICLE 9   GOVERNMENT APPROVALS
	9.1 Government Approvals - Seller’s Obligation
	9.2 Assistance
	9.3 Government Approvals – Purchaser’s Obligation

	ARTICLE 10   MISCELLANEOUS
	10.1 Confidential Information
	(a) The Parties have and will develop certain information, processes, know-how, techniques and procedures concerning the Wind Project, that they consider confidential and proprietary (the “Confidential Information”).  Notwithstanding the confidential ...
	(b) Upon receiving or learning of Confidential Information, the Receiving Party shall treat such Confidential Information as confidential and use reasonable care not to divulge such Confidential Information to any third party except as permitted hereu...
	(c) The restrictions of this Section 10.1 do not apply to:
	(i) Release of this Agreement or any part or summary hereof to any Governmental Entity required for obtaining any approval or making any filing pursuant to Sections 9.1 or 9.3, provided that (a) each Party agrees to cooperate in good faith with the ot...
	(ii) Information which is, or becomes, publicly known or generally available to the public other than through the action of the Receiving Party in violation of this Agreement;
	(iii) Information which is in the possession of the Receiving Party prior to receipt from the Disclosing Party or which is independently developed by the Receiving Party prior to the date hereof;
	(iv) Information which is received from a third party which is not known (after due inquiry) by Receiving Party to be prohibited from disclosing such information pursuant to a contractual, fiduciary or legal obligation; and
	(v) Information which is, in the reasonable opinion of counsel of the Receiving Party, required to be disclosed pursuant to Applicable Law; provided the Receiving Party shall provide reasonable notice to the Disclosing Party of the time and scope of t...

	(d) Notwithstanding the foregoing, the Parties may provide any Confidential Information: (i) to a Transmission Provider as required for scheduling, settlement and billing, (ii) to any Person with review rights specified in other provisions of this Agr...
	(e) Notwithstanding anything to the contrary contained herein, Purchaser may disclose Confidential Information upon reasonable notice to Seller if Purchaser reasonably determines, based upon its status as a regulated public utility, that disclosure to...
	(f) Neither Party shall issue any press or publicity release, other than information that is required to be distributed or disseminated pursuant to Applicable Law (provided that the Disclosing Party has given notice to, and an opportunity to prevent d...
	(g) The obligations of the Parties under this Section 10.1 shall remain in full force and effect for two (2) years following the expiration or termination of this Agreement.

	10.2 Successors and Assigns; Assignment
	(a) This Agreement shall inure to the benefit of and shall be binding upon the Parties and their respective successors and permitted assigns. This Agreement shall not be assigned or transferred by either Party without the prior written consent of the ...
	(b) If either Party wishes to assign, transfer, or otherwise convey its interest in this Agreement, it shall provide prior written notice of such proposed conveyance and information demonstrating the assignee or transferee meets the qualifications of ...
	(c) Notwithstanding the foregoing, no consent shall be required for any of the following assignments of this Agreement, but in the case of clause (iii) below any such assignment shall require prior written notice to the non-assigning Party:
	(i) Any assignment of this Agreement by Seller to any Lenders as collateral security for obligations under the financing documents entered into with such Lenders;
	(ii) Any assignment of this Agreement by Purchaser to any of its lenders as collateral security for obligations under financing documents entered into with such lenders; and
	(iii) Any assignment or transfer of this Agreement to an Affiliate.

	(d) In accordance with Section 10.2(c)(i), Seller shall be permitted to assign this Agreement as collateral for any financing or refinancing of the Wind Project. Purchaser will, at Seller’s expense, execute a customary consent or consents to assignmen...
	(e) Purchaser acknowledges that upon an event of default under any financing documents relating to the Wind Project, any of the Lenders may (but shall not be obligated to) assume, or cause its designee or a new lessee or purchaser of the Wind Project,...
	(f) Except in connection with clause 10.2(c)(i) above, each Party shall cause any permitted assignee or transferee of such Party’s interests in, to or under this Agreement to assume all existing and future obligations of such Party to be performed und...
	(g) Seller shall be required to assign this Agreement to any Person that becomes the direct owner of all or substantially all of the assets comprising the Wind Project concurrently with the transfer of the applicable assets.  For the sake of clarity, ...
	(h) Any transfer by either Party not expressly permitted under this Section 10.2 shall be null and void ab initio and of no force or effect and further shall be deemed to be an Event of Default hereunder.

	10.3  Change of Control of Seller
	10.4 Financing Liens
	(a) Seller, without approval of Purchaser, may, by security, charge or otherwise encumber its interest under this Agreement for the purposes of financing the development, construction and/or operation of the Wind Project, and the Seller’s Interconnect...
	(b) Within ten (10) Business Days of making such encumbrance, Seller shall notify Purchaser in writing of the name, address, and telephone and facsimile numbers of each Lender to which Seller’s interest under this Agreement has been encumbered.  Such ...
	(c) After giving Purchaser such initial notice, Seller shall promptly give Purchaser notice of any change in the information provided in the initial notice or any revised notice.

	10.5 Notices
	10.6 Force Majeure
	10.7 Amendments
	10.8 Records; Audit Rights
	(a) Seller shall maintain complete and accurate records of and supporting documentation for all charges under this Agreement and all other data and/or information created, generated, collected, processed or stored by Seller in its performance under th...
	(b) Seller shall provide to Purchaser and its representatives through the Retention Period, access at reasonable hours to Seller personnel and facilities and to Contract Records and other pertinent information, all to the extent relevant to Seller’s p...
	(c) Except as otherwise provided in this paragraph, each Party will be responsible for its own costs associated with any audit activity pursuant to this Section 10.8.  If an audit reveals an overcharge of more than 10%, then Seller shall promptly reim...

	10.9 Waivers
	10.10 Waiver of Certain Damages; Certain Acknowledgments
	10.11 Survival
	10.12 Severability
	10.13 Standard of Review
	10.14 Governing Law
	10.15 Consent to Jurisdiction
	(i) Irrevocably agrees to be bound by any final judgment (after any and all appeals) of any such court with respect to such documents;
	(ii) Irrevocably waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to the laying of venue of any suit, action or proceedings with respect to such documents brought in any such court, and further irrevocab...
	(iii) Agrees that service of process in any such action may be effected by mailing a copy thereof by certified mail, return receipt requested, postage prepaid, to such Party its address(es) set forth in Section 10.5, or at such other address of which ...
	(iv) Agrees that nothing herein shall affect the right to effect service of process in any other manner permitted by law.

	10.16 Waiver of Trial by Jury
	10.17 Disputes
	10.18 Specific Performance
	10.19 No Third-Party Beneficiaries
	10.20 No Agency
	10.21 Changed Circumstances
	10.22 Further Assurances
	10.23 Good Faith
	10.24 Services Contract
	10.25 Forward Contract
	10.26 Separation of Functions
	10.27 Captions; Construction
	10.28 Entire Agreement; Reservation of Rights
	10.29 Counterparts; Electronic Delivery
	“Outside Commercial Operation Date” means June 30, 2020, which date shall be subject to extension on an equitable basis to the extent that Seller reasonably demonstrates to Purchaser that achievement of the Commercial Operation Date is delayed due to ...





