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JOINT OWNERSHIP AND OPERATING AGREEMENT

This Joint Ownership and Operating Agreement, dated as of October 24, 2014, as
amended and restated on October 30, 2015, and further amended and restated on April 27,
2016, is between PacifiCorp, an Oregon corporation, (“PacifiCorp”), and Idaho Power, an
Idaho corporation (“Idaho Power”). Each of PacifiCorp and Idaho Power are sometimes
hereinafter referred to individually as “Party” and collectively as “Parties”.

RECITALS:

WHEREAS, Idaho Power is a transmission provider which owns, controls and
operates, or in certain cases only operates, equipment for the transmission of electric power
and energy located in Idaho, Oregon, Washington and Wyoming (the “Idaho Power
Transmission System”);

WHEREAS, Idaho Power uses the Idaho Power Transmission System, its
distribution system and its generation resources to provide retail and wholesale electric
services, and is the NERC recognized Balancing Authority Operator of one Balancing
Authority Area;

WHEREAS, PacifiCorp is a transmission provider which owns, control and
operates, or in certain cases only operates, equipment for the transmission of electric power
and energy located in Idaho, Oregon, Washington and Wyoming (the “PacifiCorp
Transmission System™);

WHEREAS, PacifiCorp uses the PacifiCorp Transmission System, its distribution
system and its generation resources to provide retail and wholesale electric services, and is
the NERC recognized Balancing Authority Operator of two Balancing Authority Areas
(PACW and PACE);

WHEREAS, the Idaho Power Transmission System and the PacifiCorp
Transmission System interconnect at the Points of Interconnection and the Idaho Power
and PacifiCorp Balancing Authority Areas are considered Adjacent Balancing Authority
Areas at the Points of Balancing Authority Area Adjacency;

WHEREAS, the Idaho Power Transmission System and the PacifiCorp
Transmission System include certain equipment for the transmission of electric power and
energy located in Idaho and Wyoming that are jointly owned and were operated pursuant to
certain legacy agreements between the Parties;

FERC Docket No. ER16-1507-000 Effective:
Filed on : April 27, 2016
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WHEREAS, the Parties previously desired to exchange with one another certain
jointly-owned and wholly-owned equipment to provide each Party with transmission
capacity that better aligns with the current configuration of its Transmission System and
current load service obligations, each of which had changed since the jointly-owned and
wholly-owned equipment were originally constructed;

WHEREAS, in order to facilitate such an exchange, the Parties previously entered
into a Joint Purchase and Sale Agreement (the “JPSA™), dated as of October 24, 2014 (the
“Execution Date”), pursuant to which at the closing of the transaction contemplated by the
JPSA: (i) the ownership of certain jointly-owned equipment was reallocated and the
ownership of certain additional equipment was exchanged between the Parties; and (ii)
certain legacy agreements between the Parties were terminated and the transmission service
contained therein converted to OATT service;

WHEREAS, PacifiCorp individually owns additional equipment that serve and are a
part of the PacifiCorp Transmission System and will not be part of the Transmission
Facilities, but that PacifiCorp will make available to support the operation of the
Transmission Facilities (as further described in Exhibit A, the “PacifiCorp Common

Equipment”);

WHEREAS, Idaho Power individually owns additional equipment that serve and are
a part of the Idaho Power Transmission System and will not be part of the Transmission
Facilities, but that Idaho Power will make available to support the operation of the
Transmission Facilities (as further described in Exhibit B, the “Idaho Power Common
Equipment” and, together with the PacifiCorp Common Equipment, the “Common

Equipment”); and

WHEREAS, in connection with the JPSA, the Parties previously entered into a Joint
Ownership and Operating Agreement, dated as of the Execution Date (the “2014
Agreement”), in order to: (1) acknowledge each Party’s ownership interest in the jointly-
owned Transmission Facilities; (2) allocate the transmission capacity of the jointly-owned |
Transmission Facilities; (3) allocate operational responsibility for the Transmission ?
Facilities as between the Parties; (4) define the responsibility of the Operators with respect
to the operation and maintenance of the Transmission Facilities and Common Equipment;
and (5) define the responsibilities of the Owners with respect to the operation of their
Transmission Systems in relation to the other.

WHEREAS, pursuant to 9.5 of the 2014 Agreement, the Parties agreed to, on or
before the Effective Date of the 2014 Agreement, develop an OATT-based losses
methodology (the “Losses Methodology”);

FERC Docket No. ER16-1507-000 Effective:
Filed on : April 27, 2016
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WHEREAS, the Parties developed the Losses Methodology and on October 31,
2015 amended and restated the 2014 Agreement in its entirety to, among other things,
incorporate the Losses Methodology as Exhibit G thereto and make certain conforming
revisions to Section 9.5 thereof (the “2015 Agreement”); and

WHEREAS, the Parties now seek to amend and restate the 2015 Agreement to
include certain additional Transmission Facilities and Common Equipment and to clarify
the application of certain provisions of the Agreement with respect to Common Equipment
and certain wholly-owned Transmission Facilities, subject to and on the terms and
conditions provided for herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Idaho Power and PacifiCorp agree as
follows:

FERC Docket No. ER16-1507-000 Effective:
Filed on : April 27,2016
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ARTICLE I
DEFINITIONS:; RULES OF INTERPRETATION

1.1 Definitions.

Unless the context otherwise requires, the following capitalized terms have the meanings
given to them below:

“Adjacent Balancing Authority Area” has the meaning set forth in the Reliability
Standards.

“Affected Party” has the meaning given to such term in Section 11.1.

“Affiliate” means, with respect to a Person, each other Person that, directly or
indirectly, controls, is controlled by or is under common control with, such designated Person;
provided, however, that in the case of PacifiCorp, the term “Affiliate” does not include
Berkshire Hathaway Inc. or any of its affiliates (other than PacifiCorp and any direct or
indirect subsidiaries of PacifiCorp), and no provision of this Agreement shall apply to, be
binding on, create any liability of, or otherwise restrict the activities of, Berkshire Hathaway
Inc. or any of its affiliates (other than PacifiCorp and any direct or indirect subsidiaries of
PacifiCorp). For the purposes of this definition, “control” (including with correlative
meanings, the terms “controlled by” and “under common control with”), as used with respect
to any Person, shall mean (a) the direct or indirect right to cast at least fifty percent (50%) of
the votes exercisable at an annual general meeting (or its equivalent) of such Person or, if there
are no such rights, ownership of at least fifty percent (50%) of the equity or other ownership
interest in such Person, or (b) the right to direct the policies or operations of such Person.

“AFUDC” means allowance for funds used during construction and has the meaning set
forth in 18 CFR § 101, Electric Plant Instructions § 17 (2014), as amended from time-to-time.

“Agreement” means this Joint Ownership and Operating Agreement (including all
Exhibits and Schedules attached hereto), as the same may be amended and supplemented from
time to time in accordance with the terms hereof.

“Amendment” has the meaning given to such term in Section 6.1(a)(i).

“Approved Courts” has the meaning given to such term in Section 17.4.

“Automatic Generation Control” has the meaning set forth in the Reliability Standards.

“Balancing Authority Area” means the collection of generation, transmission and loads
within the metered boundaries of each Owner determined in accordance with the Reliability

Standards.

FERC Docket No. ER16-1507-000 Effective:
Filed on : April 27, 2016
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“Bankrupt” means, with respect to any Person, that such Person: (a) files a petition or
otherwise commences, authorizes or acquiesces in the commencement of a proceeding or
cause of action under any bankruptcy, insolvency, reorganization or similar law, or has any
such petition filed or commenced against it; (b) makes an assignment or any general
arrangement for the benefit of creditors; (c) otherwise becomes insolvent (however
evidenced); (d) has a liquidator, administrator, receiver, trustee, conservator or similar official
appointed with respect to it or any substantial portion of its property or assets; or (e) is
generally unable to pay its debts as they fall due.

“Business Days” means any day except a Saturday, Sunday and any day which is a
legal holiday or a day on which banking institutions in New York, New York are authorized or |
obligated by Governmental Requirements to close.

“Capital Upgrade Notice” has the meaning given to such term in Section 6.1(a).

“Claims” has the meaning given to such term in Section 14.1(a).

“Closing Date” has the meaning given to such term in the JPSA.
“Code” has the meaning given to such term in Section 16.2.

“Commercially Reasonable Efforts” means the level of effort that a reasonable electric
utility would take in light of the then known facts and circumstances to accomplish the
required action at a then commercially reasonable cost (taking into account the benefits to be
gained thereby).

“Common Equipment” has the meaning given to such term in the recitals and includes
all ancillary equipment necessary to support the operation of the Substations, including land,
site preparation, improvements (control building and other permanent buildings),
communications equipment, control equipment, SCADA, relays, batteries, battery chargers,
cable trench, cabling, local service, security equipment, fencing, yard gravel, and grounding.
Each Owner’s Common Equipment, sorted by Substation, on the Effective Date is identified
on Exhibit A or Exhibit B.

“Continuing Owner” has the meaning given to such term in Section 7.3.

“Costs” means, with respect to the construction, reconstruction or upgrade of the
Transmission Facilities or Common Equipment by or on behalf of the Operator responsible for
such Transmission Facilities or Common Equipment pursuant to this Agreement, including
capital upgrades and improvements thereto, such Operator’s actual cost of: (a) preliminary
surveys and investigations and property acquisitions in connection therewith; and (b) the
development, design, engineering, procurement, construction, reconstruction and upgrade of
such Transmission Facilities and Common Equipment, including an allowance for AFUDC
and applicable overheads determined in accordance with such Operator’s customary practices,

FERC Docket No. ER16-1507-000 Effective:
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as calculated in accordance with FERC’s Uniform System of Accounts; provided, however,
AFUDC shall be recovered by Operators, if at all, in accordance with Section 4.7(b).

“Damage Notice” has the meaning given to such term in Section 7.1(a).

“Damaged Facilities” has the meaning given to such term in Section 7.1(a).

“Decommissioning Notice” has the meaning given to such term in Section 8.3.

“Defaulting Party” has the meaning given to such term in Section 12.1.

“Delegate” has the meaning given to such term in Section 4.3.

“Directional Capacity Allocation” has the meaning given to such term in Section 3.2(a).

“Directional Capacity Allocation Percentage™ has the meaning given to such term in

Section 3.2(a).

“Dispute” has the meaning given to such term in Section 17.1.

“Dispute Notice” has the meaning given to such term in Section 17.2.

“Dynamic Transfer Capability” means the intra-hour deviation from scheduled flow.

“Effective Date” has the meaning given to such term in Section 2.1.

“Energy Emergency” has the meaning set forth in the applicable version of NERC
Reliability Standard EOP-002, which pertains to capacity and energy emergencies.

“Event of Default” has the meaning given to such term in Section 12.1.

“Execution Date” has the meaning given to such term in the preamble.

“Executive(s)” has the meaning given to such term in Section 17.3(a).

“Excluded Transmission Facilities Sites” has the meaning given to such term in Section

3.8(h).
“FERC” means the Federal Energy Regulatory Commission.

“FERC Methodology” has the meaning given to such term in Section 4.7(b).

“FERC Uniform System of Accounts” means the Uniform System of Accounts
Prescribed for Public Utilities and Licensees Subject to the Jurisdiction of the Federal Power
Act prescribed by FERC, and codified as of the Execution Date at 18 C.F.R. Part 101, as the
same may be amended from time to time.

FERC Docket No. ER16-1507-000 Effective:
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“Facilities Proposed for Retirement” means the Transmission Facilities or Common
Equipment that are the subject of a Decommissioning Notice.

“Force Majeure” has the meaning given to such term in Section 11.1.

“Good Utility Practice” means any of the practices, methods and acts engaged in or
approved by a significant portion of the electric utility industry during the relevant time period,
or any of the practices, methods and acts which, in the exercise of reasonable judgment in light
of the facts known at the time the decision was made, would have been expected to accomplish
the desired result at a reasonable cost consistent with good business practices, reliability,
safety and expedition. Good Utility Practice is not intended to be limited to the optimum
practice, method, or act to the exclusion of all others, but rather to be acceptable practices,
methods, or acts generally accepted in the region, including those practices required by Federal
Power Act section 215(a)(4), 16 U.S.C. § 8240(a)(4)(2014).

“Governmental Authority” means any federal, state, local or municipal governmental
body; any governmental, quasi-governmental, regulatory or administrative agency,
commission, body or other authority exercising or entitled to exercise any administrative,
executive, judicial, legislative, policy, regulatory or taxing authority or power, including
FERC, NAESB, NERC or any regional reliability council; or any court or governmental
tribunal, in each case, having jurisdiction over the Person or matter in question, including
either Owner (including in its capacity as Operator) or any of its Affiliates or the ownership,
use, operation and maintenance, repair and reconstruction, or retirement and decommissioning
of all or a portion of the Transmission Facilities or the Common Equipment.

“Governmental Authorizations” means any license, permit, order, approval, filing,
waiver, exemption, variance, clearance, entitlement, allowance, franchise, or other
authorization from or by a Governmental Authority that is applicable to the Person or matter in
question.

“Governmental Requirements” means all laws, statutes, ordinances, rules, regulations,
codes, and similar acts or promulgations or other legally enforceable requirements of any
Governmental Authority that are applicable to the Person or matter in question.

“Idaho Power” has the meaning given to such term in the preamble.

“Idaho Power Common Equipment” has the meaning given to such term in the recitals.

“Idaho Power License” has the meaning given to such term in Section 3.8(a)(i).

“Idaho Power Real Property Rights” has the meaning given to such term in Section

3.8(a)(ii).

“Idaho Power Sites” has the meaning given to such term in Section 3.8(a)(ii).
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“Idaho Power Transmission System” has the meaning given to such term in the recitals.

“Impacted Party” means a Party whose Directional Capacity Allocation
Percentage(s) or Directional Capacity Allocation(s) is reasonably expected to have a
material adverse effect by the decision to be made.

“Indemnified Party” has the meaning given to such term in Section 14.1(a).

“Indemnifying Party” has the meaning given to such term in Section 14.1(a).

“Interconnection Owner” has the meaning given to such term in Section 5.3.

“Interrupting Owner” has the meaning given to such term in Section 10.1(c).

“Jim Bridger Project” means the four-unit Jim Bridger coal fired electric power plant
and related facilities, of which Idaho Power’s ownership share is 1/3, and PacifiCorp’s
ownership share is 2/3 and which is metered at the bus bar located at the Jim Bridger Project.

“Jim Bridger Project Net Generation” means the gross generation output of the four
Jim Bridger Project generators metered on the low side of the generator step up
transformers, minus the calculated losses on the four step up transformers, minus the
tertiary loads on the 345/230 kV transformers #1 and #2, minus the 230/34 kV transformer

#5 load, as calculated below:

Jim Bridger total generation — ((Jim Bridger Unitl)® + (Jim Bridger Unit2)*
+ (Jim Bridger Unit3)* + (Jim Bridger Unit4)?) x (4.4 x 10%)-1.2 —
XFMR I tertiary — XFMR2tertiary — XFMRS.

“Jim Bridger Transmission Losses” means the calculated line losses on the Jim
Bridger-Goshen, Jim Bridger-Populus #1 and #2, Populus-Kinport, and Populus-Borah #1
and #2 345 kV lines, and the transformer losses on the Jim Bridger 345/230 kV
transformers #1, 2 and 3.

“JPSA” has the meaning given to such term in the recitals.

“Losses” mean any and all damages and losses, deficiencies, liabilities, taxes,
obligations, penalties, judgments, settlements, claims, payments, fines, interest, costs and
expenses, whether or not resulting from third party claims, including the costs and expenses of
any and all actions and demands, assessments, judgments, settlements and compromises
relating thereto and the costs and expenses of attorneys’, accountants’, consultants’ and other
professionals’ fees and expenses incurred in the investigation or defense thereof or the
enforcement of rights hereunder and costs and expenses of remediation (including, in the case
of remediation, all expenses and costs associated with financial assurance); provided, however,
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that in no event shall Losses include lost profits or damages and losses excluded under Section

14.8(a).

“Manager” has the meaning given to such term in Section 17.3(a).

“McNary Transmission Project” has the meaning given to such term in Section 6.2.

“McNary Transmission Project Agreements” has the meaning given to such term in
Section 6.2.

“Monthly Common Equipment Charge” has the meaning given to such term in Exhibit

D.

“Monthly Transmission Facilities O&M Charge” has the meaning given to such term in
Exhibit D.

“NAESB” means the North American Energy Standards Board.

“Negotiation End Date” has the meaning given to such term in Section 6.2.

“NERC” means the North American Electric Reliability Corporation.

“Non-Defaulting Party” means an Owner that is not a Defaulting Party.

“Non-Operating Owner” means, in a given circumstance or context with respect to
certain Transmission Facilities or Common Equipment, the Owner which is not also serving as
the Operator in such circumstance or context with respect to such Transmission Facilities or
Common Equipment.

“Non-Proposing Owner” means the Party that receives a Capital Upgrade Notice
from the Proposing Owner as such term is used in Section 6.1, or the Party that receives a
Decommissioning Notice from the Proposing Owner as such term is used in_Article VIII.

“OATT” means, with respect to each Owner, the Owner’s Open Access Transmission
Tariff on file with FERC.

“Operating Owner” means, in a given circumstance or context with respect to certain
Transmission Facilities or Common Equipment, the Owner which is also serving as the
Operator in such circumstance or context with respect to such Transmission Facilities or
Common Equipment.

“Operator” means PacifiCorp or Idaho Power, in its capacity as Operator under this
Agreement.

“Other Costs” has the meaning given to such term in Section 4.7(a).
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“QOther Costs Records” has the meaning given to such term in Section 4.5.

“Owner” means PacifiCorp or Idaho Power, in its capacity as an owner of Transmission
Facilities or Common Equipment under this Agreement.

“Ownership Interest” means: (a) in respect of an Owner and a Segment, the ownership
interest (expressed as a percentage) of such Owner in such Segment as described in Section
3.1(a) and set forth on Exhibit C, as the same may be adjusted from time to time pursuant to
Section 3.3(b); and (b) in respect of an Owner and Common Equipment, the one hundred
percent (100%) ownership interest of such Owner in such Common Equipment.

“PacifiCorp” has the meaning given to such term in the preamble.

“PacifiCorp Common Equipment” has the meaning given to such term in the recitals.

“PacifiCorp License” has the meaning given to such term in Section 3.8(a)(ii).

“PacifiCorp Real Property Rights” has the meaning given to such term in Section

3.8(a)(i).

“PacifiCorp Sites” has the meaning given to such term in Section 3.8(a)(i).

“PacifiCorp Transmission System” has the meaning given to such term in the recitals.

“Party” and “Parties” have the meanings given to such terms in the preamble.

“Paths” means the specific rated electric transmission paths within the Western
Interconnection that are identified in the WECC path rating catalogue and that are identified in
Exhibit C, which rated paths the Parties acknowledge may be comprised of transmission line
or substation equipment that are in addition to those identified on Exhibit C.

“Person” means an individual, partnership, corporation, limited liability company, joint
venture, association, trust, unincorporated organization, Governmental Authority, or other

form of entity.

“Points of Balancing Authority Area Adjacency” means the points at which Idaho
Power’s Balancing Authority Area is an Adjacent Balancing Authority Area with each of
PacifiCorp’s PACE and PACW Balancing Authority Areas.

“Points of Interconnection” means the points of interconnection between Idaho Power’s
Transmission System and PacifiCorp’s Transmission System.

“Prior Projects” has the meaning given to such term in Section 5.2(e).
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“Pro Rata Share” or “Pro Rata Basis” means a proportionate allocation of a quantity
between the Owners that is calculated by multiplying the quantity being allocated by each
Owner’s Ownership Interest or Directional Capacity Allocation Percentage or other metric,
as the context provides.

“Proposing Owner” means the Party that desires to make a capital upgrade or
improvement to Transmission Facilities or to Common Equipment as such term is used in
Section 6.1, or the Party that desires to retire and decommission Transmission Facilities or
Common Equipment as such term is used in_Article VIII.

“Proprietary Information” has the meaning given to such term in Section 15.6.

“Qualified Owner” means an Owner that has an OATT on file with FERC under which
it is authorized to provide transmission service on its transmission system.

“Real Property Licenses” has the meaning given to such term in Section 3.8(a)(ii).

“Real Property Rights™ has the meaning given to such term in Section 3.8(a)(ii).

“Regulations” has the meaning given to such term in Section 16.2.

“Reliability Standards” means the electric reliability standards approved by FERC
pursuant to Federal Power Act Section 215, 16 U.S.C. §8240(d) (2014).

“Remaining Owner” has the meaning given to such term in Section 8.3.

“Representatives” means, in respect of an Owner or Operator, the directors, officers,
shareholders, partners, members, employees, agents, consultants, contractors or other
representatives of such Owner or Operator.

“Segment” means a Substation Segment or a Transmission Segment.
“Substations” means the substations that are identified on Exhibit C.

“Substation Segment” means the Transmission Facilities that are identified on a
specific row of Exhibit C as a Substation.

“Transmission Segment” means the Transmission Facilities that are identified on a
specific row of Exhibit C as a transmission line.

“Tax Indemnifying Party” has the meaning given to such term in Section 16.4.

“Tax Indemnitee Party” has the meaning given to such term in Section 16.4.

“Taxes” has the meaning given to such term in Section 16.3.
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“Term” has the meaning given to such term in Section 2.2.

“Terminated Transmission Facilities” has the meaning given to such term in Section

2.3(a).
“Total Directional Capacity” has the meaning given to such term in Section 3.2(a).

“Transfer” has the meaning given to such term in Section 18.1.
“Transferee” has the meaning given to such term in Section 15.1.
“Transferor” has the meaning given to such term in Section 15.1.

“Transmission Facilities” means all items identified on Exhibit C.

“Transmission Facilities Contracts” means, in respect of each Operator, each
agreement, instrument or other contract relating to or in connection with the Transmission
Facilities or Common Equipment it is responsible for, that such Operator enters into pursuant
to this Agreement and, in respect of the Prior Projects, that the Operating Owner entered into
prior to the Effective Date; but does not include transmission service agreements.

“Transmission Facilities Sites™ has the meaning given to such term in Section 3.8(a)(ii).

“Transmission System” means, in the case of PacifiCorp, the PacifiCorp Transmission
System, and, in the case of Idaho Power, the Idaho Power Transmission System.

“WECC” means the Western Electricity Coordinating Council.

“WIS Agreement” has the meaning given to such term in Section 14.8(b).

1.2 Rules of Construction.

The following rules of interpretation shall apply in this Agreement:
(@)  The masculine shall include the feminine and neuter.

(b)  References to “Articles,” “Sections,” “Exhibits” and “Schedule” shall
be to articles, sections, exhibits and schedules of this Agreement.

(c)  The Exhibits and Schedules attached hereto are incorporated in and
are intended to be a part of this Agreement.

(d)  This Agreement was negotiated and prepared by both Parties with the
advice and participation of counsel. The Parties have agreed to the wording of this
Agreement and none of the provisions hereof shall be construed against one Party on the
ground that such Party is the author of this Agreement or any part hereof.
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(e)  Each reference in this Agreement to any agreement or document or a
portion or provision thereof shall be construed as a reference to the relevant agreement or
document as amended, supplemented or otherwise modified from time to time with the
written approval of both the Parties.

(f)  Each reference in this Agreement to Governmental Requirements and
to terms defined in, and other provisions of, Governmental Requirements shall be
references to the same (or a successor to the same) as amended, supplemented or otherwise
modified from time to time.

(g)  Theterm “day” shall mean a calendar day, the term “month” shall
mean a calendar month, and the term “year” shall mean a calendar year. Whenever an
event is to be performed, a period commences or ends, or a payment is to be made on or by
a particular date and the date in question falls on a day which is not a Business Day, the
event shall be performed, or the payment shall be made, on the next succeeding Business
Day; provided, however, that all calculations shall be made regardless of whether any
given day is a Business Day and whether or not any given period ends on a Business Day.

(h)  Each reference in this Agreement to a Person includes its successors
and permitted assigns; and each reference to a Governmental Authority includes any
Governmental Authority succeeding to its functions and capacities.

(1) In this Agreement, the words “include,” “includes” and “including”
are to be construed as being at all times followed by the words “without limitation.”

) The words “hereof,” “herein” and “hereunder” and words of similar
import when used in this Agreement shall, unless otherwise specified, refer to this
Agreement as a whole and not to any particular provision of this Agreement.
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ARTICLE II
TERM

2.1  Effectiveness of this Agreement. This Agreement, including the Parties’
rights and obligations hereunder, shall become effective, if at all, on the Closing Date (the
“Effective Date”). For the avoidance of doubt, no aspect of this Agreement, other than this
Section 2.1, shall have any effect unless and until the Effective Date occurs. If the
Effective Date does not occur and the JPSA is terminated, this Agreement, including this
Section 2.1, shall become void ab initio.

2.2  Term. The term of this Agreement (“Term”) shall commence upon the
Effective Date and shall continue in full force and effect until terminated in accordance

with the provisions hereof.
2.3  Termination.

(a)  Subject to Section 2.4(a) and Section 2.4(b), this Agreement shall
terminate solely with respect to certain Transmission Facilities and Common Equipment
(each, “Terminated Transmission Facilities”), and not otherwise with respect to any other
Transmission Facilities or Common Equipment or other obligations hereunder, if one or
more of the following events occur:

(i) The Terminated Transmission Facilities are damaged and
destroyed and the Owners decide not to repair or rebuild (or cannot reach agreement to
repair or rebuild) them in accordance with Article VII; or

(ii))  The Terminated Transmission Facilities are retired and
decommissioned in accordance with Article VIII.

(b)  Subject to Section 2.4(c), this entire Agreement shall terminate if one
or more of the following events occur: ,

) Mutual agreement of the Parties to terminate this Agreement;
or

(ii))  This Agreement is terminated by exercise of remedies pursuant
to Section 12.3.

2.4  Effect of Termination.

(a)  If this Agreement is terminated pursuant to Section 2.3(a) with respect
to any Terminated Transmission Facilities, then, except as for those provisions that are

expressly intended to survive termination and, subject to Section 2.4(b) and receipt of any
necessary Governmental Authorizations required by Governmental Requirements, this
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Agreement shall terminate and become void and of no further force and effect, without
further action by either Party solely with respect to such Terminated Transmission
Facilities, provided that neither Party shall be relieved from any of its obligations or
liabilities hereunder accruing prior thereto.

(b)  Inthe event that this Agreement is terminated pursuant to Section
2.3(a) with respect to any Terminated Transmission Facilities and the Non-Operating
Owner continues to own all or a portion of the Ownership Interest(s) in such Terminated
Transmission Facilities, then: (i) the Operator shall, upon written notice from the Non-
Operating Owner delivered to the Operator no later than fifteen (15) Business Days after
termination of this Agreement solely with respect to such Terminated Transmission
Facilities pursuant to Section 2.3(a), continue to perform such of its obligations and
covenants in Articles VI, VII, and VIII as are set forth in the notice; (ii) such obligations
and covenants, together with Articles XI, XIV, XV, XVI, XVII, and XIX (to the extent
applicable to the surviving covenants and obligations), shall continue in full force and
effect notwithstanding the termination of this Agreement solely with respect to such
Terminated Transmission Facilities pursuant to Section 2.3(a); and (iii) the Parties shall
amend this Agreement to reflect such changes to this Agreement as shall be necessary and
mutually acceptable to the Parties to conform this Agreement solely as it relates to such
Terminated Transmission Facilities to the surviving provisions of this Agreement in
accordance with this Section 2.4(b).

(c)  If this Agreement is terminated pursuant to Section 2.3(b), then,
except as for those provisions that are expressly intended to survive termination of this
Agreement and, subject to receipt of any necessary Governmental Authorizations required
by Governmental Requirements, including FERC approval, this Agreement shall terminate
and become void and of no further force and effect, without further action by either Party,
provided that neither Party shall be relieved from any of its obligations or liabilities
hereunder accruing prior thereto.
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ARTICLE III
TRANSMISSION FACILITIES OWNERSHIP INTERESTS

3.1 Ownership Interests.

(a)  Pursuant to the JPSA, as of the Closing Date: (i) the percentage of
ownership in a Segment that is owned by Idaho Power is set forth in column A of Exhibit
C, and the percentage of ownership in a Segment that is owned by PacifiCorp is set forth in
column B of Exhibit C; and (ii) when the Owners each own a percentage of a Segment,
each of the Owners own an undivided ownership interest in such Segment as tenants-in-

commaorn.

(b)  The Owners agree that they shall enter into such additional
documentation as shall reasonably be required to document the Owners’ Ownership
Interests in the Transmission Facilities and any change in the Owners’ Ownership Interests
in the Transmission Facilities as a result of the application of Section 0, provided that in no
event shall an Owner be responsible for paying any amount to the other Owner as a result
of any change in any Ownership Interest in the Transmission Facilities, except as expressly
provided for in this Agreement or as otherwise agreed to in writing by the Parties.

3.2 Capacity Allocations.

(a)  Directional Capacity Allocation. The Parties agree that the total
directional transmission capacity in megawatts of each Segment and Path is set forth in
columns E and H of Exhibit C (the “Total Directional Capacity”), and is allocated to: (i)
Idaho Power (A) as expressed in megawatts as set forth in columns C and F of Exhibit C
and (B) as expressed as a percentage of the total directional transmission capacity of each
Segment and Path as set forth in columns I and K of Exhibit C; and (ii) PacifiCorp (A) as
expressed in megawatts as set forth in columns D and G of Exhibit C and (B) as expressed
as a percentage of the total directional transmission capacity of each Segment and Path as
set forth in columns J and L of Exhibit C. Each of the allocations of directional
transmission capacity of each of the Segments and Paths to each of the Owners expressed
in megawatts in Sections 3.2(a)(i)(A) and 3.2(a)(ii)(A) is herein referred to as the
“Directional Capacity Allocation” and each of the allocations of directional transmission
capacity of each of the Segments and Paths to each of the Owners in percentages in
Sections 3.2(a)(i)(B) and 3.2(a)(ii)(B) is herein referred to as the “Directional Capacity
Allocation Percentage.”

(b)  Scheduling Over Segments which are Not Part of a Path. Each Owner
shall have the right to post and sell its Directional Capacity Allocation over each Segment
(which is not part of a Path) in accordance with its OATT, and each Owner shall schedule
energy or make available for scheduling each Segment (which is not part of a Path) in each
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direction consistent with its applicable Directional Capacity Allocation Percentage of the
Total Directional Capacity of the Segment in each direction and pursuant to Governmental
Requirements and Governmental Authorizations; provided, however, that at no time shall
an Owner be entitled to post, sell, schedule or make available for scheduling more than its
applicable Directional Capacity Allocation Percentage of the Total Directional Capacity of
any Segment (which is not part of a Path) in any direction, unless otherwise mutually
agreed to in writing by the Owners.

(c)  Scheduling Over Segments which are Part of a Path. Each Owner
shall have the right to post and sell its Directional Capacity Allocation over a Path in
accordance with its OATT, and each Owner shall schedule energy or make available for
scheduling a Path in each direction consistent with its applicable Directional Capacity
Allocation Percentage of the Total Directional Capacity of the Path in each direction and
pursuant to Governmental Requirements and Governmental Authorizations; provided,
however, that at no time shall an Owner be entitled to post, sell, schedule or make available
for scheduling more than its applicable Directional Capacity Allocation Percentage of the
Total Directional Capacity of any Path over one or more of the Segments which are part of
the Path in any direction, unless otherwise mutually agreed to in writing by the Owners.

3.3  Adjustment of Capacity Allocations and Ownership Interests.

(a)  Adjustment of Directional Capacity Allocations and Directional
Capacity Allocation Percentages.

>i) Each of the Owners shall be allocated their Pro Rata Share
(based on their applicable Directional Capacity Allocation Percentages) of all temporary
changes in the Total Directional Capacity of a Segment or Path.

(ii)  Permanent changes in the Total Directional Capacity of a
Segment or Path occur when the first of the following occurs: (A) when the quantity and,
if applicable, direction of change in Total Directional Capacity are agreed to by the
Owners; or (B) when WECC or the applicable WECC committee recognizes the quantity
and, if applicable, direction of change in Total Directional Capacity.

(iii)  Each of the Owners shall be allocated their Pro Rata Share
(based on their applicable Directional Capacity Allocation Percentages) of any permanent
decrease or permanent increase (which is not the result of a capital upgrade or which is the
result of a capital upgrade that both Owners participated in on a Pro Rata Basis (in
accordance with their Ownership Interests)) in the Total Directional Capacity of a Segment
or Path calculated pursuant to Section 3.3(a)(ii). In the event of a permanent increase in
the Total Directional Capacity of a Segment or Path calculated pursuant to Section
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3.3(a)(ii), then the increase in Total Directional Capacity shall be allocated to the Owners
based on their participation in the capital upgrade established pursuant to Section 6.1.

(iv) Inthe event there is a permanent increase or decrease in the
Total Directional Capacity of a Segment or Path calculated pursuant to Section 3.3(a)(ii),
the Owners shall promptly amend the Agreement to update Exhibit C to reflect revisions in
the Total Directional Capacity of the Segment or Path as well as the Directional Capacity
Allocations and Directional Capacity Allocation Percentages of the Owners in the Segment
or Path calculated pursuant to Sections 3.3(a)(ii) and 3.3(a)(iii).

(b)  Adjustment of Ownership Interests in Segments.

(i) Only permanent changes in the Total Directional Capacity of a
Segment pursuant to Section 3.3(a)(ii) have the ability to affect the Owners” Ownership
Interests in a Segment. In the event that there is a permanent increase or decrease in the
Total Directional Capacity of a Segment in accordance with Section 3.3(a)(ii), then the
Ownership Interest for each Owner shall be calculated on the following basis:

(A) Add both of the Owner’s Directional Capacity
Allocations in the Segment (taking into account the Owner’s Pro Rata Share of the increase
or decrease determined in accordance with Section 3.3(a));

(B) Add both of the Segment’s Total Directional Capacities
(taking into account the increase or decrease of the Segment’s Total Directional Capacities
determined in accordance with Section 3.3(a)); and

(C) Divide the sum of clause A above by the sum of clause
B above to produce the Owner’s revised Ownership Interest in the Segment.

(i) In the event that there is a permanent increase or decrease in the
Total Directional Capacity of a Segment in accordance with Section 3.3(a)(ii), the Owners
shall promptly amend the Agreement to update Exhibit C to reflect any revisions in the
Ownership Interests of the Owners in any Segment calculated in accordance with this
Section 3.3(b)(i). In addition, the Owners shall promptly amend the Agreement to update
Exhibit C to reflect revisions in any Substation O&M Allocation as a result of changes in
the Ownership Interests of the Owners in any Substation Segment calculated in accordance

with Section 3.3(b)(1).

(c) Reviews.

(1) Subject to Section 3.3(c)(iii), the Owners shall meet
periodically, but not less than every five (5) years beginning in the year 2020, to review:
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(A) The Directional Capacity Allocations, the Directional
Capacity Allocation Percentages and the Substation
O&M Allocations set forth in Exhibit C;

(B)  The formulas for adjusting Directional Capacity
Allocation Percentages and Ownership Interests set forth
in this Section 3.3;

(C)  The definition of Pro Rata Share;
(D)  The treatment of electric losses set forth in Section 9.5;

(E)  The formulas describing the charges set forth in Exhibit
D; and

(F)  Any other provisions of this Agreement as either Party
may elect.

(i)  Subject to Section 3.3(c)(iii), the Owners shall meet promptly
and attempt to reach a mutually agreeable solution in the event that a Governmental
Requirement or Governmental Authorization adversely affects: (A) the ability of an Owner
to perform its obligations or exercise its rights under this Agreement; or (B) the treatment
of assets of an Owner that are subject to or affected by this Agreement.

(iii)  In no event shall this Agreement be amended, supplemented or
otherwise modified pursuant to Sections 3.3(c)(i) or 3.3(c)(ii), unless the Parties agree in
writing to such amendment, supplement or modification.

3.4  Qualified Owner. Each Owner shall take all actions required to continue to
be a Qualified Owner during the Term. If at any time during the Term an Owner ceases to
be a Qualified Owner, then such Owner shall immediately provide notice thereof to the
other Owner and take all actions required to resume being a Qualified Owner.

3.5 NoRightto Use. For the avoidance of doubt, the provisions of this
Agreement shall not confer upon either Owner the right to use or transmit energy over any
transmission facilities owned by the other Owner (other than with respect to the
Transmission Facilities and Paths as provided for herein).

3.6 Payments. All payments required to be made by or on behalf of the Owners
under the terms of this Agreement, including payments to the Operators of the Monthly
Transmission Facilities O&M Charge, the Monthly Substation O&M Charge, the Monthly
Common Equipment Charge and Other Costs, shall be made to the account or accounts
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designated by the Owner or Operator to which the payment is owed, by wire transfer in
immediately available funds in the lawful currency of the United States.

3.7  Waiver of Partition Rights. The Owners acknowledge that any exercise of
the remedy of partition (whether at law or in equity) of the jointly-owned Transmission
Facilities or any portion thereof would be impracticable in view of the purposes and
requirements of this Agreement, would violate the spirit and intent of this Agreement, and
would defeat the Owners’ intentions and reasonable expectations as well as the
consideration upon which each Owner entered into this Agreement. Accordingly, each
Owner agrees that during the Term it: (a) will not, directly or indirectly, commence,
maintain, support or join in any action or proceedings of any kind to partition the jointly-
owned Transmission Facilities or any portion thereof; and (b) waives, after consultation
with its qualified legal counsel, any and all rights that it may have under this Agreement or
Governmental Requirements (whether at law or in equity) or otherwise to commence,
maintain, support or join in any such action or proceeding. Each Owner acknowledges that
the other Owner has entered into and will perform the terms of this Agreement in reliance
upon the other Owner’s agreement and adherence to the terms of this Section 3.7, and
would not have entered into this Agreement but for such reliance; and that it would be
unjust and inequitable for any Owner to violate or to seek relief from any provision of this

Section 3.7.

3.8 Nonexclusive License to Enter and Use Real Property.

(a)  Subject to the terms and conditions of this Agreement, including this
Section 3.8:

(1)  PacifiCorp hereby irrevocably grants to Idaho Power a
nonexclusive license (the “Idaho Power License”) to use and access the real property to which
Idaho Power’s Ownership Interests in the Transmission Facilities are affixed (the “PacifiCorp
Sites”), but only to the extent of, and subject in all respects to, PacifiCorp’s real property
interests (including fee, rights-of-way, easements and other real property interests) and other
real property rights therein (collectively, the “PacifiCorp Real Property Rights”) and only to
the extent such Idaho Power License is permitted by the PacifiCorp Real Property Rights and
Governmental Requirements; and

(ii)  Idaho Power hereby irrevocably grants to PacifiCorp a
nonexclusive license (the “PacifiCorp License” and, together with the Idaho Power License,
the “Real Property Licenses”) to use and access the real property to which PacifiCorp’s
Ownership Interests in the Transmission Facilities are affixed (the “Idaho Power Sites” and,
together with the PacifiCorp Sites, the “Transmission Facilities Sites”), but only to the extent
of, and subject in all respects to, Idaho Power’s real property interests (including fee, rights-of-
way, easements and other real property interests) and other real property rights therein
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(collectively, the “Idaho Power Real Property Rights” and, together with the PacifiCorp Real
Property Rights, the “Real Property Rights”) and only to the extent such PacifiCorp License is
permitted by the Idaho Power Real Property Rights and Governmental Requirements.

(b)  Each Real Property License will be utilized by the grantee Owner and
its Representatives for the use of, and rights of ingress, egress and access to, the applicable
Transmission Facilities Sites to permit the Owner and its Representatives to exercise the
Owner’s rights and obligations as to its Ownership Interests in the Transmission Facilities.

(c)  The rights of the grantee Owner and its Representatives for use of,
ingress, egress and access to the applicable Transmission Facilities Sites shall be governed
by this Section 3.8 during the period the Real Property License is in effect, including
during any period after this Agreement has been terminated but the surviving provisions
identified in Section 10.2 (including Section 3.8) remain in effect.

(d)  Upon the termination or expiration of this Agreement, each Real
Property License may be utilized by the grantee Owner and its Representatives for the right
of ingress, egress and access to the Transmission Facilities Sites, for the sole purpose of
inspection and as provided for in Section 3.8(f).

(e) Inthe exercise of its rights under the Real Property License: (i) the
grantee Owner and its Representatives shall not interfere with the construction,
commissioning, operation and maintenance, capital upgrades and improvements to, repair
and reconstruction of, and retirement and decommissioning of the Transmission Facilities
(or any other equipment or facilities owned, controlled or operated by the grantor Owner
on the Transmission Facilities Site) or any portion thereof by the Operator or pose a safety
hazard; (ii) the grantee Owner and its Representatives shall comply with any requirements
of the Real Property Rights applicable to the Transmission Facilities Sites as of the
Effective Date and any other Real Property Rights arising after the Effective Date with
respect to which it receives written notice; (iii) the grantee Owner shall provide reasonable
prior written notice to the grantor Owner of its intent to exercise any right or privilege
granted by the Real Property License; and (iv) the grantee Owner and its Representatives
exercising any right or privilege under the Real Property License shall comply with the
grantor Owner’s or any other contractor’s safety and operational procedures and security
rules, provided that such procedures and rules are in writing and are delivered to the
grantee Owner in advance. For the avoidance of doubt, the Owners acknowledge that no
representations or warranties are made with respect to the Transmission Facilities Sites and
that the Real Property Licenses are expressly subject in all respects to all Real Property
Rights applicable to the Transmission Facilities Sites.

(f)  Each Real Property License includes a nonexclusive right of the
grantee Owner for the location of equipment in which such Owner has an Ownership
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Interest, together with any replacements, capital upgrades or improvements thereto, on the
Transmission Facilities Sites, to be utilized by such Owner to locate such equipment on
such premises, together with the right to access such equipment over and across the
Transmission Facilities Sites, provided that any replacements, capital upgrades or
improvements to such equipment shall be made in accordance with the provisions of this
Agreement prior to its expiration or termination.

(g)  Each Real Property License shall terminate, in whole or in part, if and
to the extent the grantee Owner no longer requires the Real Property License for the uses
described in this Section 3.8, including if and to the extent such Owner no longer has an
Ownership Interest in the Transmission Facilities affixed to the respective Transmission
Facilities Sites, written notice of which the grantee Owner shall promptly provide to the
grantor Owner.

(h)  If and to the extent the Real Property Licenses are not permitted by
any of the Real Property Rights with respect to all or any portion of the Transmission
Facilities Sites (the “Excluded Transmission Facilities Sites”), then the Parties shall
cooperate in good faith to identify and use Commercially Reasonable Efforts to implement
an alternative to the Real Property Licenses with respect to the Excluded Transmission
Facilities Sites in order to attempt to provide each of the Parties with the rights that they
would have been provided under the Real Property Licenses with respect to the
Transmission Facilities Sites; provided, however, in no event shall an Owner be required to
amend, revise or modify in any respect any of its Real Property Rights pursuant to this

Section 3.8(h).

3.9  Access to Antelope Substation for Idaho Power Maintenance of Department
of Energy Facilities.

(a)  PacifiCorp shall provide Idaho Power access to the Antelope
Substation for the purpose of maintaining the Department of Energy equipment that is
listed on Exhibit E and located in the Antelope Substation.

(b)  PacifiCorp shall provide Idaho Power access to the Antelope
Substation control building to allow Idaho Power to perform the necessary switching to
maintain the Department of Energy equipment, and to allow access to Idaho Power’s
SCADA, communication, telemetry and metering equipment. Idaho Power shall provide
PacifiCorp advance notice of its desire to gain access to the control building.
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ARTICLE 1V
OPERATOR OF TRANSMISSION FACILITIES

4.1 Appointment of Operator.

(@)  The Owners hereby appoint the Party set forth in column M of Exhibit
C as the Operator of each of the Transmission Facilities associated with the Party’s name
on Exhibit C, and the Party hereby accepts appointment, to serve as the Operator and to
perform the other covenants and obligations of the Operator expressly set forth in this
Agreement, in accordance with the terms and conditions of this Agreement.

(b)  Each of the Owners hereby authorizes the Operators to utilize its
Common Equipment and wholly-owned Transmission Facilities to support the operation of
the Transmission Facilities in accordance with the terms of this Agreement.

(c)  Notwithstanding anything to the contrary contained in this Agreement
or Governmental Requirements, the Owners agree that the Operators shall have no
obligations, responsibilities or duties to the Owners other than as are expressly provided for
in this Agreement.

(d) A sole Owner of Transmission Facilities that are operated by the other
Party to this Agreement may unilaterally elect to supervise and perform, or cause to be
supervised or performed, the physical operation and maintenance, interconnection, design
of capital upgrades and improvements, repair and reconstruction, security, outage
restoration, and retirement and decommissioning of the solely-owned Transmission
Facilities. Should the sole Owner choose to resume operation or perform any of the above-
listed items, the sole Owner will provide the Operator with sixty (60) days prior written
notice describing the specific work the sole Owner is electing. The Operator will be
relieved of this specific work, but will continue to perform all other covenants and
obligations of the Operator as expressly set forth in this Agreement.

4.2  Authority of Operator.

(a)  Subject to the limitations set forth in Articles IV-VIII, each Operator
shall be responsible in all respects for the Transmission Facilities and Common Equipment
for which it is the Operator in accordance with the terms and conditions of this Agreement.
Without limiting the foregoing, each Operator shall supervise and perform, or cause to be
supervised and performed, the physical operation and maintenance of, interconnection to,
design of, capital upgrades and improvements to, repair and reconstruction of, security of,
outage restoration of, and retirement and decommissioning of, the Transmission Facilities
and Common Equipment it is responsible for in accordance with this Article IV and
Articles V-VIII. In the performance of its obligations under this Agreement, each Operator
shall have authority, subject to the other terms of this Article IV and Articles V-IX, to take
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any or all of the actions it reasonably determines are necessary to perform its obligations
under this Agreement.

(b)  The Owners and the Operators agree that title to all capital upgrades
and improvements to the Segments and Common Equipment constructed by or on behalf of
the Operators pursuant to Articles V and VI shall vest with the Owner or Owners of such
Segments or Common Equipment in accordance with their respective Ownership Interests
in such Segments or Common Equipment, and, in the case of jointly-owned Segments,
shall be jointly owned by the Owners as tenants-in-common in accordance with their
respective Ownership Interests in the jointly-owned Segments.

(c)  Each Operator will exercise or enforce all of the benefits, rights and
remedies under the Transmission Facilities Contracts for the benefit of the Owners without
adverse distinction between the Owners. In furtherance and not in limitation of the
immediately preceding sentence, and except as otherwise provided in Section 9.5 with
respect to electric losses, each Operator agrees to transfer, assign, distribute, pay over or
otherwise make available to the Non-Operating Owner, the Non-Operating Owner’s Pro
Rata Share (based on its respective Ownership Interest(s), if any) of any payments or
proceeds obtained pursuant to any Transmission Facilities Contract. Notwithstanding
anything to the contrary contained in this Agreement, the Owners agree that only the
Operators shall be entitled to exercise or enforce the benefits, rights and remedies under
the Transmission Facilities Contracts.

4.3  Delegation of Responsibilities. An Operator may, in its sole and absolute
discretion, utilize its employees and supervisory personnel, and any independent technical
advisors, consultants, contractors and agents which it may select, as may be required to
perform its obligations (each, a “Delegate”). Notwithstanding any such delegation, the
Operator shall remain responsible and liable for all of its delegated obligations in
accordance with the terms of this Agreement. If a non-operating Owner is amenable to
such delegation, such non-operating Owner may be delegated certain responsibilities under

this section.

4.4  Governmental Authorizations.

(a)  Each Operator is authorized to prepare and submit to all appropriate
Governmental Authorities the necessary reports, applications, plans, specifications and
other documents to procure all Governmental Authorizations required to perform its
obligations under this Agreement with respect to the Transmission Facilities and Common
Equipment it is responsible for or to comply with Governmental Requirements, provided
that the Operator shall consult with the Non-Operating Owner prior to the submission of
any such reports, application, plans, specification and other documents to the extent to
which they relate to any jointly-owned Transmission Facilities. To the extent permitted by
Governmental Requirements, each Operator shall use Commercially Reasonable Efforts to
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obtain and structure all Government Authorizations for which it applies after the Effective
Date in such a way as to recognize each Owner’s applicable Ownership Interest(s) (and
associated Directional Capacity Allocation Percentage(s) and Directional Capacity
Allocation(s)), if any, as contemplated by this Agreement. Notwithstanding anything to the
contrary in this Agreement, except as set forth in Section 5.1(b), nothing in this Section 4.4
shall obligate an Operator to prepare and submit to appropriate Governmental Authorities
any reports, applications, plans, specifications and other documents to procure any
Governmental Authorizations required by the Owners in connection with their ownership
of an Ownership Interest in the Transmission Facilities or the Common Equipment or the
recovery of any costs and expenses in connection therewith.

(b)  To the extent that an Operator cannot obtain a Governmental
Authorization pursuant to Section 4.4(a) on behalf of one or both of the Owners, each such
Owner shall: (i) be responsible for preparing and submitting to the appropriate
Governmental Authority the necessary reports, applications, plans, specifications and other
documents to procure such Governmental Authorization; and (ii) exercise all
Commercially Reasonable Efforts to obtain such Governmental Authorization. Unless and
until the Owner or Owners are able to obtain such Governmental Authorizations, the
Operator shall not perform or continue to perform any of the obligations requiring such
Governmental Authorizations if to do so would result in the Owner or Owners or the
Operator being in violation of Governmental Requirements or Governmental
Authorizations.

(c)  Each Owner shall, at its own cost: (i) reasonably cooperate and
support the Operators in obtaining any Governmental Authorizations required pursuant to
Section 4.4(a); and (ii) reasonably respond to inquiries or requests issued to it by any
Governmental Authorities in respect of such Governmental Authorizations; provided,
however, that an Owner shall not be obligated pursuant to this Section 4.4(c) to disclose
Proprietary Information except to the extent that it is otherwise required to disclose such
Proprietary Information: (A) by Governmental Requirements; (B) by any Governmental
Authority; or (C) pursuant to the express terms of this Agreement.

4.5  Audit. Each Non-Operating Owner may, at its cost, at any time during
normal business hours and with reasonable prior notice of not less than thirty (30) Business
Days, but not more often than once in any twelve (12) month period, inspect and audit the
books and records of the Operator and any of its Affiliates and Delegates (and the Operator
shall secure such rights for the Non-Operating Owner from its Affiliates and Delegates)
involved in the provision of services pursuant to this Agreement (“Other Costs Records”),
to the extent reasonably relating to the determination of Monthly Transmission Facilities
O&M Charges, Monthly Substation O&M Charges, Monthly Common Equipment
Charges, and Other Costs for which the Non-Operating Owner is liable under this
Agreement as shown on an invoice provided to the Non-Operating Owner pursuant to
Section 4.7 within eighteen (18) months prior to the date of the audit notice. Each
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Operator shall, and shall cause any of its relevant Affiliates and Delegates, to keep and
maintain all such Other Costs Records to the extent reasonably relating to the
determination of Monthly Transmission Facilities O&M Charges, Monthly Substation
O&M Charges, Monthly Common Equipment Charges, and Other Costs for which the
Non-Operating Owner is liable under this Agreement and make such Other Costs Records
available to the Non-Operating Owner in accordance with the terms of this Agreement. If
any audit discloses that, during such eighteen (18) month period, an overpayment or
underpayment of Monthly Transmission Facilities O&M Charges, Monthly Substation
O&M Charges, Monthly Common Equipment Charges or Other Costs has been made by
the Non-Operating Owner or the amount of any Monthly Transmission Facilities O&M
Charges, Monthly Substation O&M Charges, Monthly Common Equipment Charges, or
Other Costs allocated to the Non-Operating Owner in an invoice is incorrect, then such
overpayment, underpayment or incorrect amount shall be resolved pursuant to Section 4.8.
The Non-Operating Owner requesting the audit shall reimburse one hundred percent
(100%) of all reasonable costs and expenses (including internal costs and expenses)
incurred by or on behalf of the Operator and any of its Affiliates and Delegates in
complying with the provisions of this Section 4.6, provided that the Non-Operating Owner
shall not be required to reimburse any such costs if the audit determines that the Non-
Operating Owner has made more than Twenty-Five Thousand Dollars ($25,000) in
overpayments of Monthly Transmission Facilities O&M Charges, Monthly Substation
O&M Charges, Monthly Common Equipment Charges, or Other Costs or more than
Twenty-Five Thousand Dollars ($25,000) in Monthly Transmission Facilities O&M
Charges, Monthly Substation O&M Charges, Monthly Common Equipment Charges, or
Other Costs have been incorrectly allocated to the Owner.

4.6 Insurance.

(@) Owner Insurance. Each Owner shall be responsible for obtaining and
maintaining during the Term insurance covering its respective legal liabilities related to its
Ownership Interests in the Transmission Facilities and Common Equipment. Insurance
required by this Section 4.6(a) will be placed with appropriate carriers and in amounts in
accordance with Good Utility Practice and Governmental Requirements.

(b)  Property Insurance. Each Operator, on behalf of the Owners and any
other named insureds or loss payees, will, with respect to Substations and equipment
therein that is included as part of the jointly-owned Transmission Facilities it is responsible
for: (i) determine the appropriate property insurance coverages, minimum amounts, self-
insured amounts, deductibles and other insurance policy terms which shall be reasonable
and customary for similarly situated utilities; (ii) obtain and maintain such property
insurance during the Term; and (iii) be solely responsible for pursuing claims and/or
negotiating settlements in respect of claims under such insurance coverages. The
Operators shall be compensated for the costs of obtaining and maintaining such insurance
(including any premiums, taxes and fees, but excluding deductibles, self-insurance or non-
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insured costs) through the Monthly Substation O&M Charge. Subject to Article VII, each
Owner shall be responsible for its Pro Rata Share (based on its applicable Ownership
Interest(s)) of any deductibles, self-insurance and non-insured costs, all of which shall be
Other Costs. The Operators shall not be obligated to obtain or maintain any other
insurance by or on behalf of the Owners with respect to the Transmission Facilities or
Common Equipment for which they are responsible.

4.7 Invoices.

(a)  Each Non-Operating Owner shall pay the respective Operator the
Monthly Transmission Facilities O&M Charge, the Monthly Substation O&M Charge, and
the Monthly Common Equipment Charge calculated in accordance with Exhibit D as
compensation for the Operator’s services under this Agreement. In addition, each Owner
shall be responsible for its Pro Rata Share (based on its applicable Ownership Interest(s))
of costs incurred by or on behalf of the Operators pursuant to the terms of this Agreement,
including Sections 4.2(a), 4.4(a), 4.6, 5.2, 6.1, 7.1, 7.5, 8.2 and 16.3 (collectively, the
“Other Costs”). In the event that an Operator incurs, or reasonably expects to incur,
significant Other Costs in excess of One Hundred Thousand Dollars ($100,000), the
Operator shall immediately notify the Owners in writing of such Other Costs.

(b)  Within thirty (30) days after the end of the first full calendar month
during the Term, and within thirty (30) days after the end of each month thereafter during
the Term, each Operator will deliver to the Non-Operating Owner an invoice which will
show the total amount and each Owner’s Pro Rata Share (based on its Ownership Interests)
of the Monthly Transmission Facilities O&M Charge, the Monthly Substation O&M
Charge and the Monthly Common Equipment Charge determined in accordance with the
terms and conditions of this Agreement. For purposes of clarity, the first such invoices will
include amounts owed for the first full month and any partial month that precedes it during
the Term. Within thirty (30) days after the end of the first calendar quarter first occurring
during the Term (i.e., within 30 days of the first March 31st, June 30th, September 30" or
December 31* during the Term), and within thirty (30) days after the end of each calendar
quarter thereafter during the Term, each Operator will deliver to the Non-Operating Owner
an invoice which will show the total amount and each Owner’s Pro Rata Share (based on
its Ownership Interests) of Other Costs determined in accordance with the terms and
conditions of this Agreement; provided, however, that Other Costs associated with capital
upgrades and improvements to, or repair and reconstruction of, Transmission Facilities: (a)
shall not include AFUDC, provided, that the first Other Costs invoice may include accrued
AFUDC on Prior Projects up to the Effective Date; and (b) that are a Substation Segment
shall be invoiced using estimated Other Costs, provided that each Operator shall provide a
final invoice showing a true-up of estimated Other Costs compared to actual Other Costs
after the upgrade, improvement, repair or reconstruction is placed into service;. The Non-
Operating Owner shall pay its Pro Rata Share (based on its Ownership Interests) of the
Monthly Transmission Facilities O&M Charge, the Monthly Substation O&M Charge, the
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Monthly Common Equipment Charge and the Other Costs shown on the invoice no later
than thirty (30) days after the date of the invoice. Any payment past due will accrue
interest, per annum, calculated in accordance with the methodology specified for interest in
the FERC regulations at 18 C.F.R. § 35.19a(a)(2)(iii) (the “FERC Methodology”). The
failure by an Operator to timely deliver an invoice shall not relieve the Non-Operating
Owner of its payment obligation in respect of its share of the Monthly Transmission
Facilities O&M Charge, the Monthly Substation O&M Charge, the Monthly Common
Equipment Charge and Other Costs as shown on such invoice, or release the Operating
Owner of its responsibility for such invoice.

4.8  Disputed Amounts. If any Non-Operating Owner disputes any portion of any
amount specified in an invoice delivered by an Operator pursuant to Section 4.7, the Non-
Operating Owner shall pay its total amount of the invoice when due, and, if actually known
at the time by the Non-Operating Owner, identify the disputed amount and state that the
disputed amount is being paid under protest. Any disputed amount shall be resolved
pursuant to the provisions of Article XVII. If it is determined pursuant to Article XVII that
an overpayment or underpayment has been made by the Non-Operating Owner or the
amount of any Monthly Transmission Facilities O&M Charge, Monthly Substation O&M
Charge, Monthly Common Equipment Charge, or Other Costs allocated to the Non-
Operating Owner on an invoice is incorrect, then: (i) in the case of any overpayment by
the Non-Operating Owner, the Operator shall promptly return the amount of the
overpayment (or credit the amount of the overpayment on the next invoice) to the Non-
Operating Owner; (ii) in the case of an underpayment by the Non-Operating Owner, the
Non-Operating Owner shall promptly pay the amount of the underpayment to the Operator
(for the benefit of the Operating Owner), otherwise, the Operator shall charge the Non-
Operating Owner for the underpayment on the next invoice; and (iii) in the case of an
incorrect allocation of Other Costs to an Owner, the allocations of Other Costs on the next
invoice shall be adjusted to correct for such incorrect allocation, in each case, together with
interest for the period from the date of overpayment, underpayment or incorrect allocation
until such amount has been paid or credited against a future invoice calculated in the
manner prescribed for calculating interest on refunds under the FERC Methodology.

4.9  Assistance. Each Non-Operating Owner shall cooperate with the Operator
promptly, as and when reasonably requested by the Operator, to assist the Operator in the
performance of its duties, responsibilities and obligations under this Agreement, including
executing and delivering from time to time such additional documents, certificates or
instruments, and taking such additional actions, as may be reasonably requested by the
Operator. Each Non-Operating Owner shall bear its own costs for providing such
cooperation and assistance as requested by the Operator unless the Owners agree otherwise

in writing.
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4.10 Remedies.

(@)  Notwithstanding any provision to the contrary contained in this
Agreement, the Operators shall have no liability to the respective Non-Operating Owners
in connection with the performance of their covenants and obligations under this
Agreement, except as provided in this Section 4.10 and Section 14.1(c). The Non-
Operating Owners agree that they have a duty to mitigate any damages and shall use
Commercially Reasonable Efforts to minimize any damages they may incur as a result of
an Operator’s failure to perform or breach of any of its covenants or obligations under this
Agreement.

(b)  The Owners and Operators acknowledge that the obligations and
covenants performed by the Operators hereunder are unique and that the Non-Operating
Owners will be irreparably injured should such obligations and covenants not be performed
in accordance with the terms and conditions of this Agreement. Consequently, the Non-
Operating Owners will not have an adequate remedy at law if the Operators shall fail to
perform their obligations and covenants hereunder. The Non-Operating Owners shall have
the right, in addition to any other remedy available under this Agreement, to specific
performance of the Operators’ obligations and covenants hereunder, and the Owners and
Operators agree not to take a position in any proceeding arising out of this Agreement to
the effect that the Non-Operating Owners have an adequate remedy at law.
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ARTICLE V
OPERATION AND MAINTENANCE OF TRANSMISSION FACILITIES

5.1 Compliance:; Standard of Work.

(@)  The Operator shall perform its obligations set forth in this Agreement:
(i) without adverse distinction between the Owners; and (ii) in accordance with Good
Utility Practice, Governmental Requirements, Governmental Authorizations and Reliability

Standards.

(b)  Without limiting the generality of Section 5.1(a), each Operator shall
comply with Governmental Requirements and Reliability Standards applicable to an owner
and an operator of the Transmission Facilities and Common Equipment for which it is
responsible, regardless of whether any such Transmission Facilities and Common
Equipment are solely owned by the Operating Owner, the Non-Operating Owner, or jointly

owned by the Parties.

5.2 Operation and Maintenance:; Outages and Qutage Coordination: Capital
Upgrades and Improvements.

(a)  Each Operator shall operate and maintain the Transmission Facilities
and Common Equipment for which it is responsible in accordance with Good Utility
Practice, Governmental Requirements, Governmental Authorizations and Reliability

Standards.

(b)  Each Operator shall provide written notice of planned outages
associated with the Transmission Facilities, Common Equipment and Paths for which it is
responsible to the Non-Operating Owner’s outage coordinator as soon as outage schedules
are known, but no later than the later of the period specified in the Operating Owner’s
OATT or the Northwest Power Pool Processes document dated May 2014, as it is amended
from time-to-time, regarding outage coordination and shall, subject to Good Utility
Practice, Governmental Requirements, Governmental Authorizations and Reliability
Standards, accommodate reasonable requests of the Non-Operating Owner to change the
date or period of the planned outage. Each Operator shall promptly notify the Non-
Operating Owner’s outage coordinator of any event or circumstance that results in a partial
or total reduction of the transmission capacity of a Segment or Path set forth in Exhibit C,
and shall use Commercially Reasonable Efforts to diligently: (i) coordinate operations
during such event or circumstance; (ii) coordinate the restoration of the transmission
capacity of such Segment from such event or circumstance with the Non-Operating Owner;
and (iii) perform the actions necessary to restore the transmission capacity of such Segment
or Path and otherwise recover from the event or circumstance. Notwithstanding any
provision to the contrary contained in this Agreement, the Owners shall be allocated their
share of a temporary reduction in the transmission capacity of the Transmission Facilities

FERC Docket No. ER16-1507-000 Effective:
Filed on : April 27,2016



[daho Power Company 1.158.5
FERC Electric Tariff Page 2 of 3
Rate Schedules Version 0.0.2

and the Paths pursuant to Section 3.3(a)(i), and shall be allocated their share of a permanent
reduction in transmission capacity of the Transmission Facilities and the Paths pursuant to
Sections 3.3(a)(ii) and 3.3(a)(iii). The Operator’s outage coordinator shall accommodate
reasonable requests of the Non-Operating Owner’s outage coordinator, and Non-Operating
Owner’s outage coordinator shall accommodate reasonable requests of the Operator’s
outage coordinator, in the event of an actual or potential Energy Emergency to take
extraordinary steps to protect reliability.

(c)  Each Operator shall make maintenance renewals and replacements to
the Transmission Facilities and Common Equipment it is responsible for: (i) the costs of
which are recordable as an operation and maintenance expense under the FERC Uniform
System of Accounts; and (ii) that are necessary for the operation of the Transmission
Facilities and Common Equipment in accordance with Good Utility Practice,
Governmental Requirements, Governmental Authorizations and Reliability Standards.
Such maintenance renewals and replacements to the Transmission Facilities are included in
the services for which the Operator is compensated by the Monthly Transmission Facilities
O&M Charge. The Operator shall not separately invoice the Owners for the costs of such
maintenance renewals and replacements to the Transmission Facilities and Common
Equipment. Notwithstanding anything to the contrary contained in this Agreement, any
maintenance renewals and replacements made pursuant to this Section 6.1(c) to
Transmission Facilities shall be Transmission Facilities for purposes of this Agreement,
and any maintenance renewals and replacements made pursuant to this Section 6.1(c) to
Common Equipment shall be Common Equipment for purposes of this Agreement.

(d)  Each Operator shall make capital upgrades and improvements to the
Transmission Facilities and Common Equipment it is responsible for: (i) the costs of which
are recordable as capital expenditures under the FERC Uniform System of Accounts; and
(ii) which are necessary for the operation of the Transmission Facilities and Common
Equipment in accordance with Good Utility Practice, Governmental Requirements,
Governmental Authorizations and Reliability Standards. The Operator shall consult with
the Non-Operating Owner and receive prior approval, such approval not to be unreasonably
withheld, delayed or conditioned, with respect to any capital upgrade or improvement for
which the Non-Operating Owner shall have financial responsibility under this Agreement
and which Operator reasonably expects to incur total project costs that exceed Five
Hundred Thousand Dollars ($500,000). The Owners shall be responsible for their Pro Rata
Share (based on their respective Ownership Interests, if any, in the Transmission Facilities
and Common Equipment being upgraded or improved) of any Costs incurred by or on
behalf of the Operator in making such capital upgrades or improvements. Such capital
upgrades and improvements to the Transmission Facilities and Common Equipment are
included in the services for which the Operator is compensated by the Other Costs charge.
Notwithstanding anything to the contrary contained in this Agreement, any capital
upgrades and improvements made pursuant to this Section 6.1(d) to the Transmission
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Facilities shall be considered Transmission Facilities for purposes of this Agreement, and
any capital upgrades and improvements made pursuant to this Section 6.1(d) to Common
Equipment shall be considered Common Equipment for purposes of this Agreement.

(e)  Each Operator shall assume responsibility for completion of “Idaho
Power Extraordinary Items,” “PacifiCorp Extraordinary Items,” “Idaho Power Planned
Improvements,” “PacifiCorp Planned Improvements” and completion of a “Casualty Loss”
as each is defined in the JPSA (collectively, the “Prior Projects”), underway on the
Effective Date on Segments for which it is responsible in accordance with the terms and
conditions of this Agreement, and such capital upgrades, improvements, repairs or
reconstruction shall not be subject to approval of the Non-Operating Owner. Such Prior
Projects are included in the services for which the Operator is compensated by the Other
Costs charge. The Owners shall be responsible for their Pro Rata Share (based on their
respective Ownership Interests in the Segment being upgraded, improved, repaired or
reconstructed) of any Costs incurred by or on behalf of: (i) the Prior Project’s Owner prior
to the Effective Date; and (ii) the Operator commencing on the Effective Date through the
completion of such capital upgrades, improvements, repairs or reconstruction.
Notwithstanding anything to the contrary contained in this Agreement, any capital
upgrades and improvements made pursuant to this Section 6.1(e) to the Transmission
Facilities shall be considered Transmission Facilities for purposes of this Agreement.
Insurance proceeds received by a Party related to the Prior Projects, shall be forwarded to
the Operator, less an amount equal to that expended by the Party on the Prior Projects up to
the Effective Date and not reflected in Net Book Value on the Effective Date. The
Operator shall apply such proceeds (up to each Owner’s Pro Rata Share (based on its
respective Ownership Interest(s) in the Segment being upgraded, improved, repaired or
reconstructed)) to the completion of the Prior Projects, and return to the Owners their Pro
Rata Share (based on their respective Ownership Interest(s) in the Segment being
upgraded, improved, repaired or reconstructed) of any excess insurance proceeds.

5.3  Requests for Generation or Transmission Interconnection Service. The
Owners acknowledge and agree that all requests for interconnection to any of the jointly-
owned Transmission Facilities must be coordinated with the Operator responsible for such
Transmission Facilities and processed in a manner consistent with the Owner’s OATT
pursuant to which the request was made (“Interconnection Owner”) and any Governmental
Requirements. An Interconnection Owner in receipt of a request for interconnection with
any jointly-owned Transmission Facilities will promptly notify the responsible Operator
and the other Owner, and thereafter the Owners and the Operator will coordinate and
cooperate to process the interconnection request. The Operator will coordinate and
conduct any studies required to determine the impact of the interconnection request on the
jointly-owned Transmission Facilities and other affected systems, including the Owners’
Transmission Systems, in accordance with the Interconnection Owner’s OATT and any
Governmental Requirements. The Operator will notify the Owners and such affected
systems of all meetings held with the entity requesting an interconnection.
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ARTICLE VI
TRANSMISSION FACILITIES CAPITAL UPGRADES PROPOSED BY AN OWNER

6.1 Capital Upgrades.

(a)  Atany time during the Term, a Proposing Owner may elect to make a
capital upgrade or improvement to the Transmission Facilities to which it has an
Ownership Interest, provided that in no event shall a Proposing Owner be entitled to make
a capital upgrade or improvement to any Transmission Facilities that reasonably would be
expected to have a material adverse effect on the other Owner’s ownership, use or
enjoyment of its Ownership Interest(s) in such Transmission Facilities (and associated
Directional Capacity Allocation Percentage(s) and Directional Capacity Allocation(s)) as
contemplated in this Agreement. A Proposing Owner shall provide the other Owner no
less than sixty (60) days’ prior written notice of its election, together with reasonable
details about the proposed upgrade or improvement to the Transmission Facilities (each, a
“Capital Upgrade Notice™). Within sixty (60) days of receipt of the Capital Upgrade
Notice, the Non-Proposing Owner may notify the Proposing Owner in writing that it elects
to participate in the capital upgrade or improvement to jointly owned Transmission
Facilities. The Non-Proposing Owner may not participate in any capital upgrade or
improvement to Transmission Facilities solely owned by the Proposing Owner, whether or
not the Non-Proposing Owner is an Impacted Party.

(1) If the Non-Proposing Owner delivers notice to the Proposing
Owner within the sixty (60) day period that it elects to participate in the capital upgrade or
improvement to the Transmission Facilities, then the Owners shall meet and agree on: (A)
the final scope of the capital upgrade or improvement; (B) the allocation of increased
transmission capacity, if any, associated with such capital upgrade and improvement
between the Owners, including any change in the Owners’ Directional Capacity Allocation
Percentage(s) and Directional Capacity Allocation(s) which shall be determined in
accordance with Section 3.3; (C) any change in each Owner’s Ownership Interest with
respect to such Transmission Facilities and any applicable Substation O&M Allocation
which shall be determined in accordance with Section 3.3; (D) each Owner’s share of the
costs of such upgrade or improvement (which shall be based on the Owners’ respective
Ownership Interests in the Transmission Facilities); (E) any change in the Monthly
Transmission Facilities O&M Charge, the Monthly Substation O&M Charge, or the
Monthly Common Equipment Charge, if any; and (F) such other matters as the Owners
may agree upon, all of which shall be memorialized in an amendment to this Agreement
executed by the Owners, including any amendments to the Exhibits hereto which shall be
effective as set forth in Section 6.1(b) (the “Amendment”); provided, however, that any
failure of the Owners to agree on any of the matters specified in subparts (A) through (F)
above shall be resolved pursuant to the provisions of Article XVII. Notwithstanding any
provisions to the contrary in this Agreement, an Owner shall not be prohibited from
making a capital upgrade or improvement to the Transmission Facilities pursuant to this
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Section 6.1(a) because the Owners fail to agree on any of the matters specified in subparts
(A) through (F) of the immediately preceding sentence, and any such disagreement shall be

resolved pursuant to Article XVII.

(ii)  If the Non-Proposing Owner elects not to participate in the
capital upgrade or improvement to the Transmission Facilities (or fails to deliver a notice
to the Proposing Owner within the sixty (60) day period) or is not entitled to participate in
the capital upgrade or improvement to the Transmission Facilities pursuant to Section
6.1(a), then the Proposing Owner may proceed with the capital upgrade or improvement,
provided that the Proposing Owner shall coordinate with the Operator responsible for the
applicable Transmission Facilities on the final scope of the capital upgrade or
improvement.

(b)  The applicable Operator shall design, permit, construct, install and
commission any upgrades or improvements to the Transmission Facilities provided for in
Section 6.1(a)(i) in accordance with the Amendment or, if applicable, any resolution
pursuant to Article XVII, and otherwise in accordance with Good Ultility Practice,
Governmental Requirements and Governmental Authorizations. The Owners shall be
responsible, based on the Amendment or, if applicable, any resolution pursuant to Article
XVII, for all of the Costs incurred by or on behalf of the Operator in connection with such
capital upgrade or improvement to the Transmission Facilities. Effective as of the date of
successful commissioning of such capital upgrade or improvement, written notice of which
the Operator shall provide to the Owners, the Owners’ Ownership Interests, Directional
Capacity Allocation Percentages and Directional Capacity Allocations in respect of such
Transmission Facilities any applicable Substation O&M Allocation shall be adjusted, if at
all, in accordance with the Amendment or, if applicable, any resolution pursuant to Article
XVII, and the Owners shall memorialize any revised Ownership Interests, Directional
Capacity Allocation Percentages, Directional Capacity Allocations, and applicable
Substation O&M Allocation in a revised Exhibit C, which shall be effective as of the date
of successful commissioning of such upgrade or improvement. Notwithstanding anything
to the contrary contained in this Agreement, any capital upgrades or improvements
provided for in this Section 6.1(b) shall be Transmission Facilities for purposes of this
Agreement.

(c)  The applicable Operator shall design, permit, construct, install and
commission any upgrades or improvements to the Transmission Facilities provided for in
Section 6.1(a)(ii) in accordance with the final scope of the capital upgrade or improvement
established by the Proposing Owner pursuant to Section 6.1(a)(ii), and otherwise in
accordance with Good Ultility Practice, Governmental Requirements and Governmental
Authorizations. Regardless of the foregoing, when an Owner of solely-owned
Transmission Facilities that are operated by the other Party makes a capital upgrade or
improvement, the Owner and Operator will jointly determine equipment specifications.
Unless agreed to otherwise, replacement equipment shall be consistent with the original
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equipment specifications. The Proposing Owner shall be responsible for all of the Costs
incurred by or on behalf of the Operator in connection with such capital upgrade or
improvement to the Transmission Facilities and title to such capital upgrades or
improvement shall vest solely with the Proposing Owner. Effective as of the date of
successful commissioning of such capital upgrade or improvement, written notice of which
the Operator shall provide to the Owners: (i) the Owners’ Ownership Interests, Directional
Capacity Allocation Percentages and Directional Capacity Allocations in respect of such
Transmission Facilities and any applicable Monthly Transmission Facilities O&M Charge,
Substation O&M Allocation, and Monthly Common Equipment Charge shall be adjusted,
if at all, in accordance with Section 3.3; and (ii) the Operator shall operate and maintain
such capital upgrade or improvement in accordance with Section 6.1(a). In addition, the
Owners shall meet and agree on: (A) the allocation of increased transmission capacity, if
any, associated with such capital upgrade and improvement between the Owners, including
any change in the Owners’ Directional Capacity Allocation Percentages and Directional
Capacity Allocations which shall be determined in accordance with Section 3.3; (B) any
change in the Monthly Transmission Facilities O&M Charge, the Monthly Substation
O&M Charge, or the Monthly Common Equipment Charge, if any; and (C) such other
matters as the Owners may agree upon, all of which shall be memorialized in an
amendment to this Agreement executed by the Owners, including any amendments to the
Exhibits hereto which shall be effective as of the date of successful commissioning of such
upgrade or improvement; provided, however, that any failure of the Owners to agree on
any of the matters specified in subparts (A) through (C) above shall be resolved pursuant to
the provisions of Article XVII. Notwithstanding anything to the contrary contained in this
Agreement, any capital upgrades or improvements provided for in this Section 6.1(c) shall
be Transmission Facilities for purposes of this Agreement.

(d)  Notwithstanding anything to the contrary contained herein, the
provisions of this Section 6.1 shall not apply to capital upgrades or improvements made by
an Operator pursuant to Section 6.1(c) which are necessary for the operation of the
Transmission Facilities in accordance with Good Utility Practice or required by
Governmental Requirements or Governmental Authorizations, which shall be governed by

the provisions of Section 5.1(d).

(e)  Each Owner shall provide the applicable Operator prompt written
notice of any request pursuant to its OATT from a customer to provide additional
transmission capacity that will require one or more capital upgrades or improvements to
any of the Transmission Facilities. If capital upgrades or improvements are required in
accordance with such Owner’s OATT, then such capital upgrades and improvements shall
be made by the Operator in accordance with the provisions of Section 6.1(a) and Section

6.1(b).

6.2  McNary Transmission Project. Within thirty (30) days after the earlier of the
date on which: (a) Idaho Power notifies PacifiCorp in writing that it desires to proceed
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with negotiations regarding the development, construction, operation and joint ownership
of a new transmission line from McNary-Walulla-Walla Walla with capacity to be
determined based on future studies and needs (the “McNary Transmission Project”); or (b)
PacifiCorp notifies Idaho Power that it plans to proceed with all or a part of the McNary
Transmission Project, the Parties will meet and negotiate in good faith to reach agreement
on the definitive terms and conditions of construction, ownership and operation agreements
for the McNary Transmission Project (the “McNary Transmission Project Agreements™)
pursuant to which the Parties will develop, design, engineer, procure, construct, test,
commission, operate and jointly own the McNary Transmission Project. Any such
negotiations shall automatically terminate if the Parties fail to reach agreement on the
definitive terms and conditions of the McNary Transmission Project Agreements within
ninety (90) days of receipt of the earlier of the notice in Section 6.2(a) and Section 6.2(b)
(the “Negotiations End Date”). The Parties will attempt, to the greatest extent possible, to
base the Parties’ rights, duties, obligations, liabilities and remedies under the McNary
Transmission Project Agreements on the Parties’ rights, duties, obligations, liabilities and
remedies under this Agreement; provided that the Parties agree that PacifiCorp shall be the
operator of and responsible for the design, engineering, procurement, construction, testing
and commissioning of the McNary Transmission Project under any McNary Transmission
Project Agreements and that the terms and conditions associated with PacifiCorp’s
responsibilities as operator shall be definitively negotiated as part of any McNary
Transmission Project Agreements. If the Parties fail to reach agreement by the
Negotiations End Date on the definitive terms and conditions of the McNary Transmission
Project Agreements pursuant to this Section 6.2, then PacifiCorp may proceed or not
proceed with the McNary Transmission Project and Idaho Power will have no further right
to participate with PacifiCorp in the development, construction, operation and joint
ownership of the McNary Transmission Project.

FERC Docket No. ER16-1507-000 Effective:
Filed on : April 27,2016



Idaho Power Company 1.158.7
FERC Electric Tariff Page 1 of 4
Rate Schedules Version 0.0.2

ARTICLE VII
PHYSICAL DAMAGE TO TRANSMISSION FACILITIES; CONDEMNATION

7.1 Rebuilding Damaged Facilities.

(@) If any of the Transmission Facilities or Common Equipment are
materially damaged or destroyed (the “Damaged Facilities™), then within thirty (30) days of
the date the damage or destruction occurred, the Operator responsible for such
Transmission Facilities and Common Equipment shall deliver to the Owners a written
notice (the “Damage Notice”) of the Operator’s good faith reasonable estimate of the cost
to repair or rebuild the Damaged Facilities.

(1) If the Damaged Facilities consist of Transmission Facilities that
are jointly owned by the Owners and the Damage Notice indicates that the total project cost
to repair or rebuild the Damaged Facilities is estimated to be Five Million Dollars
($5,000,000) or more, inclusive of insurance proceeds, then the Owners will determine
whether the Damaged Facilities will be repaired or rebuilt within thirty (30) days of the
date of the Damage Notice.

(ii))  If the Damaged Facilities consist of Transmission Facilities that
are jointly owned and the Damage Notice indicates that the total project cost to repair or
rebuild the Damaged Facilities is estimated to be less than Five Million Dollars
($5,000,000), inclusive of insurance proceeds, then, the Operator will determine in
accordance with Good Utility Practice whether the Damaged Facilities will be repaired or
rebuilt and provide notice thereof to the Owners within thirty (30) days of the date of the
Damage Notice.

(iii)  If the Damaged Facilities consist of an Owner’s wholly-owned
Transmission Facilities or Common Equipment, then, the Owner will determine in
accordance with Good Utility Practice whether the Damaged Facilities will be repaired or
rebuilt and provide notice thereof to the Operator within thirty (30) days of the date of the
Damage Notice.

(b)  If the Owners, the Operator, or the Owner determines pursuant to
Sections 7.10, 7.10, or 7.10, respectively, to repair or rebuild the Damaged Facilities, then
the Owners will, upon receipt of any insurance proceeds paid in connection with such
Damaged Facilities, apply such proceeds (up to each Owner’s Pro Rata Share (based on its
respective Ownership Interest(s), if any, in the Damaged Facilities) in the amount to be
paid) to the repair and reconstruction of the Damaged Facilities which will be carried out
by the Operator. The Operator will be responsible for obtaining any necessary
Governmental Authorizations to repair or rebuild the Damaged Facilities and determining
the manner in which to repair and reconstruct the Damaged Facilities (including the
equipment to be used). Each Owner shall reasonably cooperate with and support the
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Operator in obtaining any such Governmental Authorizations in accordance with Section
4.4(c). The Operator will cause such repairs or reconstruction to be made so that the
Damaged Facilities will be repaired and restored to substantially the same general
condition, character and use as existed prior to such damage or destruction. If the cost of
such repairs or reconstruction exceeds the insurance proceeds required to be applied to the
repair or reconstruction pursuant to this Section 7.1, then the Owners shall pay, in
accordance with their applicable Ownership Interests, if any, the shortfall amount.

7.2 Decision not to Rebuild. If the Owners, the Operator, or the Owner
determines pursuant to Sections 0, 0, or 0, respectively, not to repair or rebuild the
Damaged Facilities (or cannot reach agreement to repair or rebuild the Damaged
Facilities), then, in each case: (a) each Owner shall: (i) be entitled to retain any insurance
proceeds received pursuant to insurance maintained by it with respect to the Damaged
Facilities; (ii) receive its Pro Rata Share (based on its respective Ownership Interest(s), if
any, in the Damaged Facilities) of any revenues from the salvage or sale of the Damaged
Facilities; and (iii) pay its Pro Rata Share (based on its respective Ownership Interest(s), if
any, in the Damaged Facilities) of any costs of removal of parts and equipment from the
Damaged Facilities; (b) the Operator shall pay to the Owners their Pro Rata Share (based
on their respective Ownership Interest(s), if any, in the Damaged Facilities) of any
insurance proceeds received from any property insurance obtained by the Operator
pursuant to Section 4.6(b); and (c) subject to Section 7.3, this Agreement shall terminate
pursuant to Section 2.3(a) solely with respect to such Damaged Facilities.

7.3  Purchase of Ownership Interest. If the Owners, the Operator, or the Owner
determines pursuant to Sections 0, 0, or 0, respectively, not to repair or rebuild the
Damaged Facilities (or cannot reach agreement to repair or rebuild the Damaged Facilities)
and, in each case, one Owner desires to repair or rebuild the Damaged Facilities (the
“Continuing Owner”), then the Continuing Owner shall have the option to purchase all of
the Ownership Interest(s) (and associated Directional Capacity Allocation Percentage(s)
and Directional Capacity Allocation(s)) of the other Owner in the Damaged Facilities. In
order to exercise its option to purchase all of the Ownership Interest(s) (and associated
Directional Capacity Allocation Percentage(s) and Directional Capacity Allocation(s)) of
the other Owner in the Damaged Facilities, the Continuing Owner must give written notice
thereof to the other Owner within thirty (30) days of the Owners’ or Operator’s
determination pursuant to Section 7.1 not to repair or rebuild the Damaged Facilities. The
Owners shall enter into such documentation as the Continuing Owner shall reasonably
request to document the purchase and sale of all of the Ownership Interest(s) (and
associated Directional Capacity Allocation Percentage(s) and Directional Capacity
Allocation(s)) of the other Owner in the Damaged Facilities, provided that the purchase
price of the Ownership Interest(s) (and associated Directional Capacity Allocation
Percentage(s) and Directional Capacity Allocation(s)) of the other Owner shall be equal to
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the other Owner’s Pro Rata Share (based on its respective Ownership Interest(s) in the
Damaged Facilities) of the salvage value of the Damaged Facilities.

7.4  Cooperation. If the Continuing Owner seeks to repair or rebuild the
Damaged Facilities purchased from the other Owner pursuant to Section 7.3, then, at the
Continuing Owner’s request and expense, the other Owner and the responsible Operator (if
the Continuing Owner is not the responsible Operator) will, for a reasonable period of time,
cooperate with and use Commercially Reasonable Efforts to assist the Continuing Owner
in the repair or rebuilding of the Damaged Facilities. This Section 7.4 shall survive the
expiration or termination of this Agreement pursuant to Section 2.3(a) solely with respect
to such Damaged Facilities.

7.5 Condemnation. If there occurs a loss of title to, or ownership of, or use and
possession of, all or any portion of any of the Transmission Facilities or Common
Equipment as the result of the exercise of the right of condemnation or eminent domain by
or on behalf of any Governmental Authority, then the Operator responsible for such
Transmission Facilities or Common Equipment will promptly give notice thereof to the
Owners, which notice shall generally describe the nature and extent of such condemnation
or eminent domain proceedings (including any negotiations in connection with such
proceedings). The Operator shall, in consultation with the Owners, use Commercially
Reasonable Efforts to resist the loss of title to, or ownership of, or use and possession of,
all or any portion of any of the Transmission Facilities or Common Equipment through
condemnation or eminent domain. If, as a result of condemnation or eminent domain, the
Owners shall lose title to, or ownership of, or use and possession of, all or any portion of
any of the Transmission Facilities or Common Equipment, then the Owner or Owners shall
determine whether:

(a)  the relevant portion of the Transmission Facilities or Common
Equipment is no longer useful for the transmission of electric power and should be retired
and decommissioned, in which case the provisions of Article VIII shall control;

(b)  the relevant portion of the Transmission Facilities or Common
Equipment should be replaced or modified, in which case the Owners will, upon receipt of
any awards paid in connection with such condemnation or eminent domain, apply such
awards to the replacement or modification of the Transmission Facilities or Common
Equipment which will be carried out by the Operator responsible for such Transmission
Facilities or Common Equipment. The Operator will, consistent with the decision of the
Owner or Owners, as applicable, determine the manner in which to replace or modify the ‘
Transmission Facilities or Common Equipment, and will cause such replacement and
modifications to be made so that the Transmission Facilities or Common Equipment are ‘
replaced or modified in accordance with the decision of the Owner or Owners, as |
applicable. If the cost of replacement or modification of the Transmission Facilities or |
Common Equipment exceeds the awards received by the Owners in connection with such
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condemnation or eminent domain, then the Owners shall pay their Pro Rata Share (based
on their respective Ownership Interest(s), if any, in the Transmission Facilities or Common
Equipment) of the shortfall amount; or

(c)  if the Owner or Owners, as applicable, do not reach agreement on one
of the actions provided for in Section 7.5(a) and Section 7.5(b), or on another course of
action, within sixty (60) days after the date of the notice provided by the Operator to the
Owners pursuant to the first sentence of this Section 7.5, then each Owner shall receive its
Pro Rata Share (based on its respective Ownership Interest(s), if any, in the Transmission
Facilities or Common Equipment) of all awards received by the Owners (or their Affiliates)
in connection with any such condemnation or eminent domain (less the actual cost, fees
and expenses incurred by the Operator in collection thereof).
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ARTICLE VIII
RETIREMENT AND DECOMMISSIONING OF TRANSMISSION FACILITIES

8.1  Decision to Retire Transmission Facilities. The Owners will determine in
accordance with the terms of this Article VIII when any of the Transmission Facilities or
Common Equipment are no longer useful for the transmission of electric power and
should be retired and decommissioned. If the Owner or Owners decide to retire and
decommission any of the Transmission Facilities or Common Equipment, then, subject to
Section 8.2 and Section 8.3, this Agreement shall terminate pursuant to Section 2.3(a)
solely with respect to such Transmission Facilities or Common Equipment once they are
retired and decommissioned.

8.2  Costs of Decommissioning. Each of the Owners shall be responsible for
paying its Pro Rata Share (based on its respective Ownership Interest(s), if any, in the
Facilities Proposed for Retirement) of the aggregate amount of all costs incurred by or on
behalf of the Operator to retire permanently the Facilities Proposed for Retirement from
service, including decommissioning, dismantling, demolishing and removal of equipment,
facilities and structures, security, maintenance, disposing of debris, abandonment and all
other costs incurred by or on behalf of the Operator to retire permanently the Facilities
Proposed for Retirement from service, net of any amounts recovered in connection with
the sale of any retired equipment, facilities and structures.

8.3  Decommissioning Notice; Purchase of Ownership Interest. A Proposing
Owner shall give written notice to the other Owner when it believes any of the
Transmission Facilities or Common Equipment in which it has an Ownership Interest
should be retired and decommissioned (each notice, a “Decommissioning Notice”). If the
Non-Proposing Owner either (i) has an Ownership Interest in the Facilities Proposed for
Retirement, or (ii) is an Impacted Party with respect to the Facilities Proposed for
Retirement, and, in either case, desires to continue the operation of the Facilities Proposed
for Retirement, then the Non-Proposing Owner shall have the option to purchase all of the
Ownership Interest(s) (and associated Directional Capacity Allocation Percentage(s) and
Directional Capacity Allocation(s)), if any, of the Proposing Owner in the Facilities
Proposed for Retirement. In order to exercise its option to purchase all of the Ownership
Interest(s) (and associated Directional Capacity Allocation Percentage(s) and Directional
Capacity Allocation(s), if any) of the Proposing Owner in the Facilities Proposed for
Retirement, the Non-Proposing Owner must give written notice thereof to the Proposing
Owner within ninety (90) days of receipt of the Decommissioning Notice. The Owners
shall enter into such documentation as each Owner shall reasonably request to document
the purchase and sale of the Ownership Interest(s) (and associated Directional Capacity
Allocation Percentage(s) and Directional Capacity Allocation(s)), if any, of the Proposing
Party in the Facilities Proposed for Retirement, provided that the purchase price of the
Ownership Interest(s) (and associated Directional Capacity Allocation Percentage(s) and
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Directional Capacity Allocation(s)) of the Proposing Party shall be equal to the Proposing
Party’s Pro Rata Share (based on its respective Ownership Interest(s), if any, in the
Facilities Proposed for Retirement) of the depreciated cost of the Facilities Proposed for
Retirement.

8.4  Cooperation. If the Non-Proposing Owner seeks to purchase and continue
the operation of the Facilities Proposed for Retirement, then, at the Non-Proposing
Owner’s request and expense, the Proposing Owner and the responsible Operator (if the
Non-Proposing Owner is not the responsible Operator) will, for a reasonable period of
time, cooperate with and use Commercially Reasonable Efforts to assist the Non-
Proposing Owner in the continued operation of the Facilities Proposed for Retirement.
This Section 8.4 shall survive the expiration or termination of this Agreement pursuant to
Section 2.3.
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ARTICLE IX
TRANSMISSION SYSTEM BOUNDARIES

9.1 Points of Interconnection; Points of Balancing Authority Area Adjacency.

(@) Each Owner’s Transmission System, which includes the Owner’s
Ownership Interests in the Transmission Facilities, shall be considered interconnected at
the Points of Interconnection, and the location and associated meter for each Point of
Interconnection, and any other information required by Governmental Requirements to be
agreed to by the Parties, shall have been mutually agreed to by the Parties in writing and
included in operating procedures of the Parties on or before the Effective Date, which the
Parties shall review and update annually as necessary.

(b)  Each Owner’s Balancing Authority Area shall be considered Adjacent
Balancing Authority Areas at the Points of Balancing Authority Area Adjacency, and the
location and associated meter for each Point of Balancing Authority Area Adjacency, and
any other information required by Governmental Requirements to be agreed to by the
Parties, shall have been mutually agreed to by the Parties in writing and included in
operating procedures of the Parties on or before the Effective Date, which the Parties shall
review and update annually as necessary.

9.2  E-Tags. Each Party shall cause the Operator of a Path to be included on all e-
Tags as a scheduling entity.

9.3  Dynamic Transfer Capability Rights.

(@)  Notwithstanding any provision of this Agreement to the contrary,
Idaho Power authorizes PacifiCorp to utilize up to 400 MW of Dynamic Transfer
Capability over the Idaho Power Transmission System in an east to west direction;
provided, however, no schedule shall exceed the scheduling capability of any point of
receipt and point of delivery combination.

(b)  Idaho Power’s grant of, and PacifiCorp’s utilization of, Dynamic
Transfer Capability scheduling rights pursuant to this Section 9.3 are subject to Good
Utility Practice and Governmental Requirements.

(¢)  The Dynamic Transfer Capability rights provided for in this Section
9.3 does not include the Jim Bridger pseudo-tied generation provided for in Section 9.4 and
recognizes that Jim Bridger Project generation does not utilize Automatic Generation
Control. If the Parties desire to utilize Automatic Generation Control for Jim Bridger
Project generation in the future, it will be designed to have no impact to the Dynamic
Transfer Capability or any such impact will be mutually agreed to by the Parties.
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9.4  Jim Bridger Pseudo Tie.

(a) Idaho Power authorizes PacifiCorp to transfer its share of the electrical
output of the Jim Bridger Project from the Jim Bridger Project bus bar meter into its
PACW Balancing Authority Area utilizing a pseudo-tie.

(b)  Idaho Power’s grant of, and PacifiCorp’s utilization of, the pseudo-tie
are subject to Good Utility Practice and Governmental Requirements. In addition, the
pseudo-tie rights provided for in this Section 9.4 may not be sold or transferred by
PacifiCorp to anyone without Idaho Power’s prior written consent.

(c)  To calculate the PacifiCorp pseudo tie, PacifiCorp shall subtract Jim
Bridger Transmission Losses from PacifiCorp’s share of the Jim Bridger Project Net
Generation.

9.5  Electric Losses. Each Party agrees that when it is the operator of the
Balancing Authority Area containing a Segment for which the other Owner is the
transmission provider for the Segment, that it will: (a) provide electric energy for
transmission losses as needed to keep transmission service schedules whole within its
Balancing Authority Area, consistent with Governmental Requirements and Reliability
Standards; and (b) provide compensation for electric losses in accordance with Exhibit G
“Joint Ownership Transmission Loss Calculation and Allocation Methodology.”

9.6  Jim Bridger Project Generation RAS. The Parties agree that the Jim Bridger
Project shall be tripped to implement the Jim Bridger Project Generation RAS schemes
according to protocols that shall have been mutually agreed to by the Parties and included
in operating procedures of the Parties on or before the Effective Date, which operating
procedures the Parties shall review and update annually as necessary.
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ARTICLE X
TRANSMISSION SYSTEMS OPERATION AND MAINTENANCE

10.1 Service Conditions.

(a)  Operation and Maintenance. Each Owner shall operate and maintain
its Transmission System in a manner consistent with Good Utility Practice, Governmental
Requirements, Governmental Authorizations and Reliability Standards; provided, however,
that nothing in this Section 10.1(a) shall modify or amend such Party’s responsibility as an
Operator under this Agreement.

(b)  Additional Services. This Article X is applicable only to the physical
interconnection of the Owners’ Transmission Systems at the Points of Interconnection and
does not obligate either Owner to receive or provide any service. Other services provided
by one Owner to the other Owner shall be governed by such other agreements as the
Owners may enter into from time to time.

(c)  Interruption of Service. The Owners shall use Commercially
Reasonable Efforts, consistent with Good Utility Practice, Reliability Standards and
Governmental Requirements, to provide a physical interconnection to be operated in
continuous synchronization at the Points of Interconnection, provided that an Owner
(“Interrupting Owner”) may temporarily interrupt or isolate the interconnected facilities
under the following circumstances: (i) by operation of automatic equipment installed for
power system protection; (ii) after consultation with the other Owner, other than in an
emergency situation where consultation is not practicable, when an Owner deems it
necessary for installation, maintenance, inspection, repairs or replacements of equipment
on its Transmission System; (iii) at any time that, in the sole judgment of the Interrupting
Owner, such action is necessary to preserve the integrity of, or to prevent or limit any
instability on its Transmission System; (iv) where necessary to comply with documented
directives from a Governmental Authority; (v) as a result of one or more events of Force
Majeure; or (vi) where necessary to prevent: (A) death or serious injury to any person; (B)
material damage or harm to any property; or (C) any material adverse effect to the security
of, or damage to its Transmission System or the electric systems of others to which its
Transmission System is directly connected, including the other Owner’s Transmission
System. An Interrupting Owner shall use Commercially Reasonable Efforts to provide the
other Owner (1) with reasonable advance notice of any planned interruption of the
interconnection facilities in accordance with the notice requirements set forth in Section
5.2(b), and (2) with notice of any other interruption of the interconnected facilities as soon
as practicable after the interruption. If synchronous operation is interrupted, the Owners
shall cooperate so as to remove the cause of such interruption as soon as commercially
practicable consistent with Good Ultility Practice, Reliability Standards and Governmental
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