
A G E N D A 

GRANT COUNTY PUBLIC UTILITY DISTRICT 
14353 Highway 243 South ‐ Hydro Office Building 

Beverly, Washington 
COMMISSION MEETING 

Tuesday, March 25, 2025 
 

An Executive Session may be called at any time for purposes authorized  
by the Open Public Meetings Act 

 
 

8:30 a.m. Executive Session 
 
9:00 a.m. Commission Convenes 
  Review and Sign Vouchers 

Calendar Review  
 
9:30 a.m. Reports from staff  
  
12:00 Noon  Lunch   
 
1:00 p.m. Safety Briefing 
 Pledge of Allegiance  
 Attendance  
 Public requests to discuss agenda items/non-agenda items 
 Correspondence – (Does not include anonymous letters) 
 Business Meeting 

 
1. Consent Agenda  

 
Approval of Vouchers 
 
Meeting minutes of March 11, 2025 

  
2. Regular Agenda 

 
9086 - Resolution Accepting a Bid and Awarding Contract 170-12475, for Furnishing Steel Structures 
for the Quincy Transmission Expansion Project. 
 
Motion authorizing the General Manager/CEO, on behalf of Grant PUD, to execute new Contract 
Agreement 430-12302R-A HDR Engineering, Inc. in the amount not to exceed $600,000.00 for 
services to support Energy Supply Management (ESM) Research Department. (3514) 

 
Motion authorizing the General Manager/CEO, on behalf of Grant PUD, to execute new 
Contract Agreement 430-12302R-B with Stantec Consulting Services, Inc. in the amount not 
to exceed $600,000.00 for services to support Energy Supply Management (ESM) Research 
Department.  (3515) 



 
3. Review Items For Next Business Meeting 

 
XXXX – Resolution Accepting a Bid and Awarding Contract 170-12697 for Supplying Substation 
Shaped Steel Structures.  

 
Motion authorizing the General Manager/CEO, on behalf of Grant PUD, to execute new 
Contract Agreement 110-12821 for a 20-year Purchase Power Agreement with Quincy Solar 
for a 120 MW solar development, commencing by October 31, 2027.   

 
4. Reports from Staff (if applicable) 

 
Adjournment 
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	Section 1. Definitions.  Unless otherwise defined in the recitals and elsewhere in this resolution, capitalized terms used herein shall have the meanings set forth in the Original Resolution.
	Section 2. Amendments to Original Resolution. The following sections of the Original Resolution are hereby amended as follows (deletions are stricken and additions are double underlined):
	Section 2.   Findings
	(a) Gross Revenue Sufficient.  The Commission hereby finds that the Gross Revenue to be derived by the District from the operation of the Electric System at the rates to be charged for the electricity furnished thereby will be sufficient in the judgme...
	(b) Due Regard.  The Commission hereby finds that due regard has been given to the cost of the operation and maintenance of the Electric System and that it has not obligated the District to set aside into the bond funds for the account of the Parity B...
	(c) Best Interests of the District.  The Commission hereby finds and determines that it is in the best interests of the District that the District issue the Notes authorized herein for the purpose of establishing a line of credit to (1) obtain the del...

	Section 3.  Authorization of Notes; Request for Draw or Request for Letter of Credit; Payment, Registration and Transfer.
	(a) Issuance of Notes. For the purpose of (1) providing liquidity for District purposes, and (2) providing support for Letters of Credit to be issued by the Bank in support of power purchase contracts, energy hedge agreements and other contracts of th...
	The Notes shall be issued in one or more series in the aggregate principal amount of not to exceed $20,000,000 outstanding at any time to evidence the District’s obligations under this resolution and the Credit Agreement; provided, however, the aggreg...
	Except as otherwise provided herein and in the Credit Agreement, the amount available for loans outstanding at any time under the Line of Credit and the Letter of Credit Amounts is $20,000,000.  Interest on a particular principal amount so advanced sh...
	The Notes shall be designated as “Public Utility District No. 2 of Grant County, Washington, Electric System Revenue Notes, Series 2024-W (Revolving Line of Credit),” with additional series or other description as determined by a Designated Representa...
	A Note of a series or a draw on a Note may be issued as a Taxable Note if determined to be issued or drawn, as applicable, on a taxable basis.  A Note of a series or a draw on a Note may be issued as a Tax-Exempt Note if determined to be issued or dra...
	Each draw pursuant to a Request for Draw shall bear interest at the applicable rates set forth in the Credit Agreement, subject to the Default Rate upon the occurrence and during the continuation of an Event of Default until the date on which such Eve...
	(b) Procedures for Request for Draw or Request for Letter of Credit.  A Request for Draw or a Request for Letter of Credit may be made by a Designated Representative in writing as provided in the Credit Agreement. The District hereby delegates to each...
	Section 3.  Execution of Amendment to Original Credit Agreement.  Each Designated Representative is hereby authorized to approve the terms of an amendment to the Original Credit Agreement (an “Amendment to Credit Agreement”) in order to incorporate th...
	Section 4. Amendment to Notes.  The amendments contained in Section 2 of this resolution to the allowable purpose of the Notes are hereby incorporated into the Notes as if fully set forth therein.
	Section 5. Ratification of Prior Acts.  Any action taken consistent with the authority and prior to the effective date of this resolution is ratified, approved, and confirmed.
	Section 6 Effective Date of Resolution.  This resolution shall be in effect from and after its adoption in accordance with law.
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	1. Definitions; Interpretation.
	2. Term.
	This Agreement is effective as of the Effective Date and, subject to the earlier termination of this Agreement in accordance with its terms, shall continue in full force and effect until the end of HE 2400 PT on the last day of the Settlement Term (th...

	3. Commercial Operation Date; Obligation to Complete.
	(a) Construction.  Seller shall design and construct the Facility to meet the characteristics set forth in ANNEX II; provided, however, that Seller may deviate from the characteristics set forth in ANNEX II if such deviation does not result in a chang...
	(b) Commercial Operation Date.  Seller shall provide periodic updates to Buyer of progress toward Commercial Operation and shall formally notify Buyer once the Facility achieves Commercial Operation by issuing the Notice of Commercial Operation.  In a...
	(c) Delay Damages.  If Commercial Operation does not occur with respect to [REDACTED]of the Anticipated Nameplate Capacity on or before the Guaranteed Commercial Operation Date, then Seller shall continue using Commercially Reasonable Efforts to ensur...
	(d) Early Termination for Failure to Complete.  In the event that the Commercial Operation Date has not occurred within one hundred and eighty (180) days after the Guaranteed Commercial Operation Date (the “Outside Commercial Operation Date”), then ei...
	(e) Reduction in Anticipated Nameplate Capacity.  If at any time after the Guaranteed Commercial Operation Date, but prior to the Outside Commercial Operation Date, Commercial Operation has not been achieved, then Seller may, at its option by written ...
	(f) Delay Damages, Early Termination Payment and Buy Down Amount are Sole and Exclusive Remedy.  Subject to the other terms of this Section 3, the payment of (i) Delay Damages shall be Buyer’s sole and exclusive remedy, and Seller’s sole and exclusive...
	(g) Additional Nameplate Capacity.  Notwithstanding anything to the contrary contained herein, Seller reserves the right to, at its option, increase the Installed Nameplate Capacity of the Facility to an amount no more than [REDACTED] greater than the...

	4. Delivery of Energy.
	(a) Delivery of Energy.  During the Settlement Term, Seller shall deliver all Energy produced by the Facility to the Interconnection Point.  Title to Energy, and risk of loss with respect thereto, shall pass from Seller to Buyer at the Interconnection...
	(b) Characteristics.  Energy to be furnished hereunder shall be in the form of three-phase, sixty (60) Hertz alternating current and at a normal voltage determined by mutual agreement of Seller and the Connecting Utility.

	5. Payment of Settlement Amount.
	6. Reserved.
	7. Facility Attributes.
	(a) Transfer of Facility Attributes.  Throughout the Settlement Term, Seller shall, subject to the satisfaction of Buyer’s payment obligations hereunder, transfer to Buyer, and Buyer shall accept from Seller, all of Seller’s right and title to, and in...
	(b) Resource Adequacy.  Seller shall (i) assist Buyer with Buyer’s reasonable efforts to receive, and provide Buyer with such files and materials as are in Seller’s possession or control as are required for Buyer to be issued, a Qualifying Capacity Co...
	(c) Facility Attribute Revenues.  Buyer shall be entitled to all revenues (net of losses, charges, and other costs) actually received from the Western Power Pool or any other third party, if any, attributable to the Facility Attributes generated by th...
	(d) No Event of Default.  Notwithstanding any provision of this Agreement to the contrary, each Party agrees that an Event of Default, default, breach, termination event, or similar event shall not occur, and Seller shall have no liability, under this...

	8. Environmental Attributes.
	(a) Transfer of Environmental Attributes.  Throughout the Settlement Term, Seller shall, subject to the satisfaction of Buyer’s payment obligations hereunder, transfer to Buyer, and Buyer shall accept from Seller, all of Seller’s right and title to, a...
	(b) Title.  At the time of transfer of any Environmental Attributes as provided herein: (i) Seller shall have good and marketable title to such Environmental Attributes; and (ii) such Environmental Attributes shall not have been sold by Seller to any ...
	(c) Tracking and Trading System.  For the transfer of Environmental Attributes, Seller shall, upon sufficient prior written request of Buyer, take Commercially Reasonable actions to register with (i) the REC Trading Program or (ii) an alternative reas...
	(d) Acceptance of Environmental Attributes.  Buyer shall be responsible for all fees, charges, costs, arrangements, and other actions necessary to establish and maintain any Buyer accounts necessary to receive Environmental Attributes from Seller.  No...
	(e) Failure to Transfer Environmental Attributes.  If, with respect to any Monthly Settlement Period, Seller is required to transfer Environmental Attributes to Buyer according to this Section 8, but Seller fails to transfer to Buyer all or part of su...
	(f) Environmental Attribute Damages are Sole and Exclusive Remedy.  Except in the case where Seller has intentionally sold or transferred Environmental Attributes to any person other than Buyer or has intentionally claimed Environmental Attributes for...
	(g) Fees and Charges.  Seller shall be responsible for all fees, charges, and costs assessed against Seller (which excludes the fees, charges, and costs associated with registering and maintaining Buyer’s account pursuant to Section 8(d) and any fees,...

	9. Mechanical Availability Guarantee.
	(a) Guaranteed Mechanical Availability Percentage.  Seller guarantees that: (i) as calculated at the beginning of the [REDACTED], the Facility shall have achieved a Mechanical Availability Percentage for the prior Contract Year equal to [REDACTED]; an...
	(b) Payment of Availability Damages.  Upon determination by the Parties of any Availability Damages owed for any such Contract Year, the Availability Damages shall be included on the next invoice issued pursuant to Section 11; provided that, for purpo...
	(c) Limitation of Availability Damages.  Buyer acknowledges and agrees that, notwithstanding anything contained herein to the contrary, Seller’s liability for Availability Damages during the Term shall in no event exceed, in the aggregate, the Maximum...
	(d) Availability Damages are Sole and Exclusive Remedy.  The payment of Availability Damages shall be Buyer’s sole and exclusive remedy, and Seller’s sole and exclusive liability, for any failure by Seller to achieve the Guaranteed Mechanical Availabi...

	10. Seller Covenants.
	(a) Facility Ownership.  Seller shall at all times: (i) own or control the Facility; (ii) own, control, or lease all other personal property related to the Facility; and (iii) own, lease, or otherwise hold all real property rights associated with the ...
	(b) Operation and Maintenance.  Seller shall operate and maintain the Facility in accordance with Prudent Electrical Practices at all times.  In addition, during the months of June through September inclusive, Seller shall not schedule any maintenance...
	(c) Facility Control.  For avoidance of doubt, Seller shall control the operation of the Facility, including any voluntary curtailment, dispatch, and generation.
	(d) Meters. The Energy generated by the Facility shall be metered by Seller at the Interconnection Point.

	11. Calculation of Payments; Procedures for Payments.
	(a) Calculation of Payments.  With respect to each Monthly Settlement Period, Seller shall calculate:
	(i) the “Fixed Price Payment” for the Monthly Settlement Period, which shall be equal to the sum over all Calculation Intervals in such Monthly Settlement Period of the product of (X) the Fixed Price for each such Calculation Interval, and (Y) the sum...
	(ii) the “Settlement Amount” for the Monthly Settlement Period, shall be equal to the difference resulting from the subtraction of (X) the credit for Facility Attribute Revenues pursuant to Section 7(c), if any, from (Y) the Fixed Price Payment.

	(b) Procedures for Payments.
	(i) Invoicing.  Within fifteen (15) Business Days after the end of each Monthly Settlement Period, Seller shall deliver an invoice to Buyer reflecting the Settlement Amount due by each Party, if any, Seller’s calculations supporting the Settlement Amo...
	(ii) Payment.  Payments due by either Party shall be made on or before the Due Date by electronic funds transfer, or by wire transfer, to the account of the receiving Party, as provided in ANNEX VII or as otherwise specified by the receiving Party in ...

	(c) Adjustments to Invoices.  In the event that: (i) either Party to this Agreement discovers an error in billings or payments under this Agreement due to metering, billing, or other errors; or (ii) a prior invoice was prepared on an estimated basis p...
	(d) Interest.  Any payments under this Agreement not received by the Due Date shall bear interest from, and including, the Due Date to, but excluding, the date of payment at a rate equal to 2% over the per annum rate of interest from time to time publ...
	(e) Disputed Amounts.  Either Party may, in good faith, dispute the correctness of any invoice rendered under this Agreement (including any adjustment to an invoice under Section 11(c)).  In the event an invoice or portion thereof, or any other claim ...
	(f) Taxes.  Unless otherwise agreed to in writing by the Parties or specifically expressed in this Agreement, neither Party is liable for any of the taxes of the other Party that the other Party is legally obligated to pay and that are incurred or ari...

	12. Performance Assurance.
	(a) Seller’s Performance Assurance.  During the period commencing within thirty (30) days after the Effective Date, and ending upon the first date that both the Term has ended and Seller has satisfied all of its payment obligations to Buyer hereunder ...
	(b) Buyer’s Performance Assurance.
	(i) Buyer’s Performance Assurance.  During the period commencing within thirty (30) days after the Effective Date, and ending upon the first date that both the Term has ended and Buyer has satisfied all of its payment obligations to Seller hereunder (...
	(ii) Buyer Financial Statements.  Buyer’s audited financial statements are publicly available on its website.
	(iii) Demonstration of Buyer’s Credit Rating.  Upon Seller’s request, Buyer shall from time to time deliver to Seller such information as Seller may reasonably request to confirm Buyer’s Credit Rating.

	(c) Posting, Maintenance and Drawing of Performance Assurance.
	(i) Security Interest.  To secure its obligations under this Agreement, Performance Assurance Provider hereby grants to Performance Assurance Beneficiary, as the secured party, a first priority, present, and continuing security interest in, lien on (a...
	(ii) Draw in an Event of Default.  If an Event of Default has occurred and is continuing, Performance Assurance Beneficiary shall be entitled to draw upon the Performance Assurance for any Damages that have not been paid when due and that arise from (...
	(iii) Draw of an Expiring Letter of Credit.  In the case of Performance Assurance in the form of a Letter of Credit, Performance Assurance Beneficiary may draw the full amount of such Letter of Credit within thirty (30) days before the expiration of s...
	(iv) Replacement.  If, at any time during which Performance Assurance is required to be maintained hereunder, a Credit Event occurs with respect to such Performance Assurance, then the Performance Assurance Provider shall, within ten (10) Business Day...
	(v) Release Upon Replacement.  If any Performance Assurance is replaced in accordance with Section 12(c)(iv), then, if the Performance Assurance being replaced is (A) a Guaranty, the applicable Performance Assurance Guarantor shall be deemed released ...
	(vi) Release Upon Termination.  If, upon the Performance Assurance Release Date (subject to Section 12(c)(vii)), any part of the Performance Assurance being released is (A) a Guaranty, the applicable Performance Assurance Guarantor shall be deemed rel...
	(vii) Outstanding Claims.  Notwithstanding anything to the contrary contained in this Agreement, if upon the Performance Assurance Release Date, there are outstanding any claims that were validly made prior to such date against the Performance Assuran...


	13. Representations and Warranties.
	(a) Good Standing.  It is duly organized, validly existing, and in good standing under the laws of the jurisdiction of its organization or incorporation and is qualified to do business in the State of Washington.
	(b) Authority.  It has all necessary company power, authority, and, if applicable, third-party and regulatory consents, needed to execute, deliver, and perform its obligations hereunder, except, in the case of Seller, for any regulatory consents that ...
	(c) No Conflict.  Its execution, delivery, and performance of this Agreement (i) has been duly authorized by all necessary corporate action, (ii) does not violate any of the terms or conditions of (A) its governing documents, (B) any contract to which...
	(d) Binding Agreement.  This Agreement has been validly executed and delivered on behalf of such Party and, assuming the due authorization, execution and delivery of the other Party, constitutes the legal, valid and binding obligation of such Party en...
	(e) Authorizations.  All Authorizations and other third party consents that are required to have been obtained by it with respect to its execution, delivery or performance of this Agreement have been obtained and are in full force and effect and all c...
	(f) Ability to Perform.  There is no pending litigation, arbitration, or administrative proceeding that would reasonably be expected to have a material adverse effect on such Party’s ability to perform its obligations under this Agreement or on the bu...
	(g) Knowledgeable Participant.  It is sophisticated and experienced in matters relating to the subject of this Agreement (or, in the case of Buyer, has been advised by Persons (other than the other Party and its Related Persons) sophisticated and expe...

	14. Limitation of Liability; Indemnification.
	(a) Partial Waiver of Consequential Damages.  EXCEPT FOR BREACHES OF SECTION 18, IN NO EVENT SHALL EITHER PARTY OR ANY OF ITS RELATED PERSONS BE LIABLE TO THE OTHER PARTY OR ANY OF ITS RELATED PERSONS FOR SPECIAL, PUNITIVE, INCIDENTAL, INDIRECT, EXEMP...
	(b) Non-Recourse.  EXCEPT AS PROVIDED IN A GUARANTY ISSUED BY A RELATED PARTY, NO RELATED PERSON OF EITHER PARTY SHALL HAVE ANY LIABILITY OR RESPONSIBILITY FOR, RELATING TO, OR IN CONNECTION WITH ITS RELATED PARTY’S FAILURE TO PERFORM OR FAULTY PERFOR...
	(c) No Warranty.  THE PARTIES ACKNOWLEDGE AND AGREE THEY HAVE ENTERED INTO THIS AGREEMENT TO ENGAGE IN AN ENERGY TRANSACTION BASED UPON THE FIXED PRICE OF ENERGY AND THE TRANSFER OF ENVIRONMENTAL ATTRIBUTES AND FACILITY ATTRIBUTES AND (TO THE EXTENT A...
	(d) Indemnification Against Third Party Claims.  Each Party (the “Indemnifying Party”) shall indemnify, defend, and hold the other Party, its Affiliates, and their respective representatives, members, officers, directors, managers, agents, successors,...
	(e) Buyer Indemnification Against Damage to Facility.  In addition to the mutual indemnity set forth in Section 14(d), Buyer shall also indemnify, defend, and hold the Seller, its Affiliates, and their respective representatives, members, officers, di...
	(f) Survival.  This Section 14 shall survive the expiration or termination of this Agreement.

	15. Events of Default.
	(a) Failure to Pay.  A Party fails to make, when due, any payment required pursuant to this Agreement (other than amounts disputed in good faith), and such failure is not remedied within ten (10) Business Days after written notice of such failure from...
	(b) Material Breach.  A Party is in material breach of its obligations under this Agreement (other than an obligation that is otherwise specifically set forth in this Section 15 as a separate Event of Default, or an obligation in respect of which this...
	(c) Misrepresentation.  A Party’s representation or warranty made in this Agreement proves to have been false in any material respect when made, unless: (i) the inaccuracy is not capable of being remedied, or the inaccuracy is capable of being remedie...
	(d) Failure to Maintain Performance Assurance.  A Performance Assurance Provider fails to deliver or maintain Performance Assurance when and as required pursuant to Section 12(a) or Section 12(b), as applicable, and such breach is not cured within ten...
	(e) Unauthorized Assignment.  A Party assigns or transfers this Agreement, or any portion thereof, in violation of Section 20; or
	(f) Bankruptcy.  A Party (i) admits in writing its inability or unwillingness to pay its debts as they become due, (ii) files a petition or otherwise commences, or authorizes the commencement of, a proceeding or case as debtor under any bankruptcy, in...

	16. Remedies.
	(a) Termination.  If an Event of Default occurs and is continuing, the Non-Defaulting Party shall have the right to exercise one or more of the following remedies: (i) to terminate this Agreement by providing notice to the Defaulting Party designating...
	(b) Suspension.  In addition to (and without limiting) the remedies for an Event of Default set forth in Section 16(a) or (subject to the Liability Limitations) otherwise available at law or in equity, during the existence of an Event of Default, the ...
	(c) No Termination or Suspension without Cause.  Notwithstanding anything to the contrary contained in this Agreement, except for the rights to terminate and suspend expressly set forth in Section 2(c), Section 3(d), Section 22, Section 23, and this S...
	(d) Inability to Perform Due to Breach.  If a breach by a Party of this Agreement shall wholly or partly prevent the performance (or the ability to perform) of the other Party under this Agreement, then the performance of the Non-Defaulting Party shal...
	(e) No Cross-Default.  Notwithstanding anything to the contrary in this Agreement or in any other agreement or document, this Agreement shall not be affected in any manner by any cross-default or other provision in any other agreement or document (whe...
	(f) Remedies Cumulative.  Except as expressly provided in this Agreement, all remedies are cumulative and not exclusive of any rights, privileges, and remedies provided by Applicable Law.

	17. Notices and Formal Communications.
	18. Confidentiality.
	(a) Non-Disclosure.  Except as provided in this Section 18, neither Party nor its respective employees, agents, partners, affiliates, officers, directors, and advisors shall publish, disclose, or otherwise divulge Confidential Information to any Perso...
	(b) Publicity.  Notwithstanding the foregoing, the Parties are expressly authorized to disclose to third parties: (i) the name of the other Party or the Facility; (ii) the state or country in which the Facility is located; (iii) the size and technolog...
	(c) Required Disclosure.  A receiving Party may use and disclose Confidential Information where required to do so in litigation, administrative, regulatory, or other legal proceedings or otherwise by Applicable Laws, but only after reasonable notice t...
	(d) Permitted Disclosure.  Notwithstanding anything to the contrary herein, each Party may provide any Confidential Information: (i) to the Connecting Utility and any other Governmental Authority or any other Person (including subcontractors, consulta...
	(e) Seller expressly acknowledges its understanding that Buyer is a public entity subject to the public records and public meetings laws of the State of Washington.  Notwithstanding any other provision of this Agreement, no disclosure of Confidential ...

	19. Records and Audits; Information Rights.
	(a) Records and Audits.  Seller shall create and keep: (i) meter records and other records substantiating amounts due under this Agreement; and (ii) all other records required to be kept by Seller according to Applicable Law.  Seller shall maintain th...
	(b) Information Rights.  Seller shall, within sixty (60) days after written request from Buyer, at Buyer’s cost, establish a method to securely and electronically deliver, in real-time, the data from the Facility’s SCADA System specified in ANNEX X or...

	20. Assignment and Change of Control.
	(a) Permitted Assignment.  Neither Party shall be entitled to assign or transfer all or any portion of its interest in this Agreement except as provided herein, without the prior written consent of the non-assigning Party, which consent shall not be u...
	(i) Seller may collaterally assign this Agreement to a Financing Party;
	(ii) Either Party may transfer or assign all, but not less than all, of its rights and obligations under this Agreement to an Affiliate, so long as (A) such Affiliate’s ability to perform the relevant obligations of this Agreement, directly or through...
	(iii) Either Party may transfer or assign all, but not less than all, of its rights and obligations under this Agreement to any Person succeeding to all or substantially all of its assets (which, in the case of Seller, must include the Facility), so l...

	(b) Release.  In no event shall the assigning Party be released from its liabilities and obligations under this Agreement without the consent of the other Party, which consent shall not be unreasonably withheld, conditioned, or delayed; provided, howe...
	(c) Subcontractors.  Notwithstanding the foregoing, Seller may subcontract its duties or obligations under this Agreement without the prior written consent of Buyer, provided that no such subcontract shall relieve Seller of any of its duties or obliga...
	(d) Assignment to Financing Party.  If Seller collaterally assigns this Agreement to a Financing Party pursuant to Section 20(a)(i), Seller shall notify Buyer in writing of the name, address, and telephone numbers of each Financing Party to which Sell...
	(i) The Financing Parties shall, at any time, have the right, but not the obligation, to perform any act, duty, or obligation required of Seller under this Agreement and to cure any of Events of Default by Seller;
	(ii) Buyer shall not terminate or suspend its performance under this Agreement due to an Event of Default by Seller unless Buyer has first given the Financing Parties: (A) prior written notice of such Event of Default, the applicable cure period relat...
	(iii) If an Event of Default by Seller is not susceptible of cure by the Financing Parties, then Buyer shall not exercise its right to terminate or suspend performance under this Agreement so long as the Financing Parties or an assignee (including any...
	(iv) If (A) possession or control of the Facility is necessary for the Financing Parties (or an assignee) to cure any Event of Default by Seller or to assume Seller’s rights and obligations under this Agreement and the Financing Parties (or an assigne...
	(v) Buyer shall simultaneously deliver to the Financing Parties copies of all material notices delivered by Buyer to Seller under or pursuant to this Agreement;
	(vi) Upon the receipt of a written request from Seller or any Financing Party, Buyer shall execute such documents evidencing Buyer’s consent and agreement, in form and substance reasonably requested by the Financing Parties and reasonably acceptable t...

	(e) Change of Control.  Neither Party may suffer any Change of Control, whether voluntary or by operation of law, without the other Party’s prior written consent, such consent not to be unreasonably withheld, conditioned or delayed.

	21. Reserved.
	22. Change in Law; No Challenge.
	(a) Change in Law.  Except as set forth in Section 22(b), the Parties agree that the Fixed Price and the calculation of the Settlement Amount account for the cost of compliance with Applicable Law in effect as of the Effective Date.  Notwithstanding t...
	(i) Seller may deliver a notice to Buyer (a “Change in Law Notice”), which shall include (i) a reasonably detailed explanation of such Change in Law and (ii) reasonable documentation supporting Seller’s Change in Law Costs determination and that such ...
	(ii) Should Seller provide a Change in Law Notice to Buyer, then for each Million Dollars of Change in Law Costs in excess of Seller’s Change in Law Compliance Cap, as stated in such Change in Law Notice, the Fixed Price shall increase [REDACTED]; and
	(iii) If the Fixed Price increases by more than [REDACTED]/MWh in aggregate pursuant to the preceding clause (ii), Buyer may either accept such increase to the Fixed Price or elect to terminate this Agreement by giving Seller not less than thirty (30)...

	(b) No Challenge.  Neither Party shall directly or indirectly challenge the equity, fairness, reasonableness, or lawfulness of any prices, fees, rates, terms, or conditions set forth in or established according to this Agreement, as those prices, fees...

	23. Force Majeure and Connecting Utility Delays.
	(a) Effect of Force Majeure.  To the extent a Party is prevented by Force Majeure or Connecting Utility Delay from carrying out, in whole or in part, its obligations under this Agreement, then the affected Party shall be excused from performing such o...
	(b) Notice of Force Majeure Event and Cure Plan.  The Party claiming the occurrence of a Force Majeure event that prevents it from performing its obligations under this Agreement shall give the other Party written notice of the Force Majeure event, in...
	(c) Termination Due to Force Majeure or Connecting Utility Delay.
	(i) If any Connecting Utility Delay prior to the Commercial Operation Date prevents the performance of Seller’s obligations hereunder in any material respect, for a period of one hundred and eighty (180) days or longer in the aggregate, only Seller ma...
	(ii) If any Force Majeure event (A) prior to the Commercial Operation Date, prevents the Facility from achieving Commercial Operation, or (B) following the Commercial Operation Date, prevents substantially all of the Generation Equipment from generati...


	24. Insurance Requirements.
	25. Dispute Resolution.
	(a) In the event of an unresolved dispute, controversy, or claim arising out of or relating to this Agreement (a “Dispute”), within ten (10) Business Days following the delivered date of a written request by either Party, then senior officers of each ...
	(b) If the Dispute is not resolved within thirty (30) days after the referral of the Dispute to senior executives, or if no meeting of senior executives has taken place within fifteen (15) days after such referral, then either Party may seek any avail...

	26. Change in Interconnection Costs.
	27. Miscellaneous.
	(a) Entire Agreement.  This Agreement, including all Annexes hereto, each of which are incorporated herein by reference, contains the entire understanding of the Parties with respect to the subject matter hereof and shall completely and fully supersed...
	(b) Section Titles. The section titles in this Agreement are only for purposes of convenience and do not form a part of this Agreement and will not be taken to qualify, explain or affect any provision thereof.
	(c) Severability.  If any article, section, phrase, or portion of this Agreement is held by a court of law having jurisdiction over the matter to be invalid, illegal, or unenforceable for any reason, such article, section, phrase, or portion so adjudg...
	(d) Amendment.  This Agreement may not be amended, changed, modified, or altered unless such amendment, change, modification, or alteration is in writing and signed by both of the Parties.  This Agreement shall inure to the benefit of and shall be bin...
	(e) Waiver.  Unless as otherwise specifically provided for in this Agreement, no delay or omission by a Party in the exercise of any right under this Agreement shall be taken, construed, or considered a waiver or relinquishment thereof, and any such r...
	(f) Governing Law; Venue.  The validity, interpretation, and performance of this Agreement and each of its provisions shall be governed by the laws of the State of Washington, without regard to its conflicts of law principles. Venue of any action file...
	(g) Waiver of Jury Trial.  EACH OF THE PARTIES HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE ARISING OUT OF, IN CONNECTION WITH, RELATED TO, OR INCIDENTAL TO THE RELATI...
	(h) Bankruptcy Treatment.  The Parties acknowledge and agree that: (i)  this Agreement constitutes a “forward contract” and that Seller and Buyer are “forward contract merchants” and all payments under this Agreement are “transfers” or “settlement pay...
	(i) Equitable Relief.  Nothing in Section 25 shall prevent either Party from applying to a court of competent jurisdiction (subject to Section 27(f)) for interim measures, specific performance, or other similar relief prior to completion of the proced...
	(j) Facility Site Visits.  During the Term, Buyer may request of Seller permission to visit the Facility site during normal business hours no more than once per year.  Seller shall accommodate all reasonable requests of Buyer with respect to such visi...
	(k) Further Assurances.  Each Party shall deliver or cause to be delivered to the other Party such instruments, documents, statements, and certificates of its officers, accountants, engineers or agents as to matters requested by the other Party as may...
	(l) No Rights of Third Parties.  This Agreement is intended only for the Parties’ benefit, and nothing in this Agreement may be construed to create any duty to, any standard of care concerning, or any liability to, any person not a Party to this Agree...
	(m) Joint Preparation.  This Agreement was prepared jointly by the Parties, each Party having had access to advice of its own counsel, and not by either Party to the exclusion of the other Party, and shall not be construed against one Party or the oth...
	(n) Relationship of the Parties.  This Agreement shall not be interpreted or construed to (i) create an association, joint venture, or partnership between the Parties or impose any partnership obligation or liability on either Party, or (ii) create an...
	(o) Counterparts; Electronic Signatures.  This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  Delivery of an executed counter...
	(p) Imaged Agreement.  Any original executed copy of this Agreement or any other related document may be photocopied and stored on computer tapes and disks (“Imaged Agreement”).  If an Imaged Agreement is introduced as evidence in any judicial, arbitr...
	(q) Survival.  All provisions of this Agreement that are expressly or by implication to come into or continue in force and effect after the expiration or termination of this Agreement shall remain in effect and be enforceable following such expiration...
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