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May 6, 2009

Advice 3457-E
(Pacific Gas and Electric Company ID U 39 E)

Public Utilities Commission of the State of California

SUBJECT: Contract for Procurement of Renewable Energy Resources Between
PG&E and Puget Sound Energy, Inc.

L INTRODUCTION
A. Purpose and Overview

Pacific Gas and Electric Company (“PG&E”) seeks California Public Utilities
Commission (“Commission” or “CPUC”) approval of a wind energy purchase agreement
(“Agreement”) that PG&E has executed with Puget Sound Energy, Inc. (“Puget”) and an
associated strategy designed in part to fix the price of import energy at a California
Independent System Operator (“CAISO”) import point and provide incremental import
energy deliveries into California (“Hedging Strategy”). PG&E submits the Agreement
and Hedging Strategy for CPUC review and approval to establish PG&E’s ability to
recover the cost of payments made pursuant to the Agreement and Hedging Strategy
through its Energy Resource Recovery Account (“ERRA”).

The Agreement is comprised of the Western Systems Power Pool (“WSPP”) Agreement
and a Confirmation thereto, which are attached as Appendices [ and G. Commission
approval of the Agreement will authorize PG&E to accept deliveries of 1,000 gigawatt
hours (“GWh”) of Renewables Portfolio Standard (“RPS”)-eligible energy from Puget’s
Wild Horse and Hopkins Ridge wind facilities located in Kittitas County, Washington
and Columbia County, Washington, respectively (collectively, the “Project”). Both of
the facilities are currently operational, and have applied to the California Energy
Commission (“CEC”) for certification as eligible renewable energy resources. PG&E
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anticipates that deliveries under the Agreement will commence in 2011 and will be
completed in one year.

PG&E also seeks approval of its Hedging Strategy, which will consist in part of forward
purchases at a CAISO import point. The Hedging Strategy is discussed in more detail
below and in Confidential Appendix D to this Advice Letter.

The Agreement is a result of bilateral negotiations between PG&E and Puget.
Consistent with the protocol used for review of RPS contracts resulting from the 2008
RPS Solicitation and contracts resulting from bilateral negotiations, PG&E has included
Confidential Appendices A, B, D, F, G and H, which demonstrate the reasonableness of
the Agreement and Hedging Strategy.

PG&E requests that the Commission issue a final resolution no later than October 15,
2009 approving the Agreement and Hedging Strategy, and all payments to be made by
PG&E under the Agreement and Hedging Strategy, and containing the findings required
by tl}e definition of CPUC Approval adopted by Decision (“D.”) 07-11-025 and D.08-04-
009.

B. Detailed Description of the Project

The following table summarizes the substantive features of the Agreement:

Owner / Developer Puget

Technology Wind
Capacity (MW) 156 MW for Hopkins Ridge
229 MW for Wild Horse
Total of 385 MW
Capacity Factor Approximately 32-35%. Will vary with

wind conditions.

Expected Generation | 1,000 GWh
(MWh/Year)

Online Date (if Deliveries anticipated to begin in 2011
existing, the contract
delivery start date)

' As provided by D.07-11-025 and D.08-04-009, the Commission must approve the Agreement and
payments to be made thereunder, and find that the procurement will count toward PG&E’s RPS
procurement obligations.
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Contract Term Approximately one year
(Years)

New or Existing New facilities that are currently
Facility operational

Location (include Wild Horse: Kittitas County,
in/out-of-state) and Washington; Puget control area
Control Area (e.g.,

Hopkins Ridge: Columbia County,
Washington; Bonneville Power
Administration control area

Price relative to MPR | Does not exceed the MPR
(i.e., above/below)

CAISO, BPA)

The Hopkins Ridge and Wild Horse wind generation facilities have been operational
since November 2005 and December 2006, respectively. The Wild Horse facility is
located in Kittitas County, Washington, and the Hopkins Ridge facility is located in
Columbia County, Washington. The Agreement allows for Puget to utilize other RPS-
eligible Northwest wind facilities if there are extended outages to the identified
generation facilities.

Deliveries under the Agreement will begin after Puget satisfies other contractual
obligations unrelated to the Agreement. Deliveries are expected to commence in 2011
and last for approximately one year. However, Puget shall continue deliveries to PG&E
until a total of 1,000 GWh has been delivered.

Under the Agreement, PG&E will receive 1,000 GWh of bundled renewable energy
delivered as a firmed and shaped product at Mid-Columbia (“Mid-C”’). The Agreement
includes a firming and shaping service whereby intermittent energy generated by the
Project is shaped and converted to firm energy delivered to PG&E at Mid-C. PG&E will
match the Green Attributes associated with the energy generated by the Project with firm
import energy procured under a separate transaction or transactions and delivered into
California in the same calendar year. Deliveries of import energy will be documented
with a North American Electric Reliability Corporation (“NERC”) E-tag that relates such
deliveries to generated energy from the Project through a note in the miscellaneous field.
This structure complies with the CEC’s RPS eligibility requirements for firmed and
shaped deliveries of out-of-state power where deliveries occur at a different time than
generation.”

? See California Energy Commission Renewables Portfolio Standard Eligibility Guidebook, Third
Edition, CEC-300-2007-006-ED3-CMF, adopted December 19, 2007, at 23-24.
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As part of managing this RPS transaction, PG&E will execute its Hedging Strategy. The
Hedging Strategy has two components. The first component is discussed in Confidential
Appendix D. Under the second component of the Hedging Strategy, PG&E will make
forward purchases at a CAISO import point, most likely the California-Oregon border
(“COB”), to fix the price of approximately 1,000 GWh of import energy for 2011.
Within 60 days of CPUC Approval of the Agreement and the Hedging Strategy, PG&E
will implement the second component of the Hedging Strategy through a competitive
process, with the selected products balancing maximum product liquidity and overall
energy portfolio needs.

The Hedging Strategy is designed in part to fix the price of import energy at a CAISO
import point and provide incremental import energy into California. Other benefits

associated with the Hedging Strategy are discussed in Confidential Appendix D.

Diagram of Delivery Structure for Puget Sound Energy, Inc. RPS Transaction

RPS Seller: Puget
Step 1:

* Generates Energy (A) and Green
Attributes at busbar in first month

* Delivers shaped and firmed Energy
(B) and Green Attributes to PG&E at
Mid-C in third month pursuant to
Agreement

PG&E
Step 2: Executes Hedging Strategy,
which results in incremental energy
at a fixed price delivered at a
CAISO import point (most likely
COB)

Step 3: Matches import energy and
Green Attributes for delivery of
RPS-eligible energy to California

RPS-Eligible Energy (Green Attributes and Import
Energy) Delivered to California
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I1. THE PPA IS CONSISTENT WITH THE COMMISSION’S RPS-RELATED
DECISIONS

A. Consistency with PG&E’s Adopted RPS Plan and Protocol

PG&E’s 2008 renewable procurement plan (“2008 Plan”) was conditionally approved in
D.08-02-008 on February 14, 2008. As required by statute, the 2008 Plan included an
assessment of supply and demand to determine the optimal mix of renewable generation
resources, consideration of compliance flexibility mechanisms established by the
Commission, and a bid solicitation setting forth the need for renewable generation of
various operational characteristics.’

The goal of PG&E’s 2008 Plan was to procure approximately one to two percent of its
retail sales volume, or between 800 GWh and 1,600 GWh per year. Dispatchable
projects and projects capable of providing actual deliveries sooner are especially valuable
to PG&E. With energy deliveries of 1,000 GWh expected in 2011, the Agreement meets
the criteria for renewables procurement contained in the 2008 Plan.

B. Consistency with PG&E’s Long Term Procurement Plan

PG&E’s 2006 long-term procurement plan (“LTPP”) stated that PG&E would
aggressively pursue procurement of RPS-eligible renewable resources. In approving
PG&E’s 2006 LTPP, the Commission noted that development of renewable energy is “of
great importance to the Governor, the State of California, and the Commission.”™

The Agreement is consistent with PG&E’s 2006 LTPP and with Commission policy
regarding renewable energy expressed in the decision approving PG&E’s 2006 LTPP.

C. Consistency with Commission Guidelines for Bilateral Contracting

The Commission has developed guidelines pursuant to which the utilities may enter into
bilateral RPS contracts. In D.03-06-071, the Commission authorized entry into bilateral
RPS contracts provided that such contracts did not require Public Goods Charge funds
and were “prudent.” Later, in D.06-10-019, the Commission again held that bilateral
contracts were permissible provided that they were at least one month in duration, and
also found that such contracts must be reasonable and submitted for Commission

3 Pub. Util. Code § 399.14(a)(3).
*D.07-12-052 at 73.

>D.03-06-071 at 59.
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approval by advice letter.’ Also in that decision, the Commission stated that bilateral
contracts were not eligible for supplemental energy payments.’

Based on D.03-06-071 and D.06-10-019, the Commission set forth the following four
requirements for approval of bilateral contracts in a recent Resolution approving a
bilateral RPS contract executed by PG&E: (1) the contract is submitted for approval by
advice letter; (2) the contract is longer than one month in duration; (3) the contract does
not receive above market funds (“AMFs”); and (4) the contract is deemed reasonable by
the Commission.® The Commission noted that it would be developing evaluation criteria
for bilateral contracts, but that the above four requirements would apply in the interim.’

The Agreement satisfies the four requirements listed above. The Agreement is being
submitted for approval via this Advice Letter and is not eligible for AMFs because it
resulted from bilateral negotiations. It will take longer than one month for Puget to
complete its delivery obligations under the Agreement. Finally, the Agreement is
reasonable, both with respect to price and other terms, as PG&E explains in this Advice
Letter and in the attached Confidential Appendices. The Commission should therefore
approve the Agreement.

D. Consistency of Bid Evaluation Process with Least-Cost Best Fit
Decision

The RPS statute requires PG&E to procure the “least cost, best fit” (“LCBF”) eligible
renewable resources.'’ The LCBF decision directs the utilities to use certain criteria in
their bid ranking."" It offers guidance regarding the process by which the utility ranks
bids in order to select or “shortlist” the bids with which it will commence negotiations.
The renewables bid evaluation process focuses on four primary areas:

Determination of market value of bid,

Calculation of transmission adders and integration costs,
Evaluation of portfolio fit, and

Consideration of non-price factors.

b S

®D.06-10-019 at 29, 31.
" Id. at 32.

8 Resolution E-4216 at 5.

' Id.
' Pub. Util. Code § 399.14(a)(2)(B).

1'D.04-07-029.
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PG&E examined the reasonableness of the Agreement using the same market value
comparison tools used with other RPS transactions received in the 2008 RPS Solicitation
and bilaterals currently being offered to PG&E. The general finding is that this
opportunity is competitive with other offers received in the 2008 RPS Solicitation and
with other RPS opportunities recently executed or under negotiation. A more detailed
discussion of PG&E’s evaluation of the Agreement is provided in Confidential Appendix
D.

1. Market Valuation

In a “mark-to-market” analysis, the present value of the bidder’s payment stream is
compared with the present value of the product’s market value to determine the benefit
(positive or negative) from the procurement of the resource, irrespective of PG&E’s
portfolio. This analysis includes evaluation of the bid price and indirect costs, such as
transmission and integration costs. PG&E’s analysis of the market value of the
Agreement is addressed in Confidential Appendix D.

2. Portfolio Fit

Portfolio fit considers how well an offer’s features match PG&E’s portfolio needs.
Deliveries of import energy resulting from the Hedging Strategy are anticipated to occur
during periods when PG&E has a portfolio need for additional energy. Thus, the
Agreement fits PG&E’s portfolio in a satisfactory manner.

3. Consistency with the Transmission Ranking Cost Decision

Under the transmission ranking cost decision, the customer’s potential cost of accepting
energy deliveries from a particular project must be considered when determining a
project’s value. The Project is currently operating under existing interconnection
agreements and no upgrades are needed. As noted above, Puget will firm and shape the
energy and deliver it to PG&E at Mid-C. Consequently, no transmission cost adders
were used in the evaluation.

4. Consistent Application of TODs

The price for the power is not subject to Time of Delivery (“TOD”) adjustments.
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5. Qualitative Factors

PG&E considered qualitative factors as required by D.04-07-029 and D.07-02-011 when
evaluating the Agreement, including benefits associated with local reliability and
resource diversity.

E. PRG Participation and Feedback

PG&E informed its Procurement Review Group (“PRG”) of the proposed transaction on
March 23, 2009. PG&E addresses PRG feedback in Confidential Appendix D.

The PRG for PG&E consists of: California Department of Water Resources, the
Commission’s Energy Division and Division of Ratepayer Advocates, Union of
Concerned Scientists, the Utility Reform Network, the California Utility Employees, and
Jan Reid, Coast Economic Consulting.

F. RPS Goals

Senate Bill (“SB”) 1078 established the California RPS Program, requiring an electrical
corporation to increase its use of eligible renewable energy resources to 20 percent of
total retail sales no later than December 31, 2017. The legislature subsequently
accelerated the RPS goal to reach 20 percent by the end of 2010. In addition, California
is actively considering increasing its renewable goals beyond the current 20 percent
renewable energy target. Governor Schwarzenegger’s Executive Order issued in
November 2008 describes a new target for California of 33 percent renewable energy by
2020. The California Legislature is actively considering legislation increasing the overall
RPS target to 33 percent. Finally, the California Air Resource Board’s Scoping Plan,
adopted in December 2008, identifies an increase in the renewables target to 33 percent
by 2020 as a key measure for reducing greenhouse gas emissions and meeting
California’s climate change goals. The Agreement will contribute significantly to the 20
percent by 2010 target through the use of flexible compliance measures.

G. Consistency with Adopted Standard Terms and Conditions

The Commission set forth standard terms and conditions to be incorporated into contracts
for the purchase of electricity from eligible renewable energy resources in D.04-06-014,
D.07-02-011 as modified by D.07-05-057, and D.07-11-025. These terms and conditions
were compiled and published by D.08-04-009. Additionally, the non-modifiable term
related to Green Attributes was finalized in D.08-08-028. The non-modifiable terms in
the Agreement conform exactly to the non-modifiable terms set forth in Attachment A of
D.07-11-025 and Appendix A of D.08-04-009, as modified by D.08-08-028.
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Modifications have been made to terms in the Agreement designated as modifiable in
D.07-11-025 and D.08-04-009 based upon mutual agreement reached during
negotiations. A comparison of the modifiable terms in the Agreement against the
modifiable terms in PG&E’s 2008 RPS As-Available PPA form in the Solicitation
Protocol dated February 29, 2008 is provided in Confidential Appendix H.

Each provision in the Agreement is essential to the negotiated agreement between the
parties, and the Commission should therefore not modify any of the provisions. The
Commission should consider the Agreement as a whole, in terms of its ultimate effect on
utility customers. PG&E submits that the Agreement protects the interests of its
customers while achieving the Commission’s goal of increasing procurement from
eligible renewable resources.

H. Consistency with Minimum Quantity Decision

In D.07-05-028, the Commission determined that in order to count energy deliveries from
short-term contracts with existing facilities toward RPS goals, RPS-obligated load-
serving entities must contract for deliveries equal to at least 0.25 percent of their prior
year’s retail sales through long-term contracts or through short-term contracts with new
facilities.

Although operational, the Wild Horse and Hopkins Ridge facilities are considered new
facilities for the purposes of the minimum quantity requirement because they began
commercial operation on or after January 1, 2005."> The Agreement therefore counts
towards PG&E’s procurement obligation under D.07-05-028. In 2009, PG&E expects
that it will be in compliance with the minimum quantity requirement in D.07-05-028.

L. Compliance with the Interim Emissions Performance Standard

In D.07-01-039, the Commission adopted an Emissions Performance Standard (“EPS”)
that applies to contracts for a term of five or more years for baseload generation with an
annualized plant capacity factor of at least 60 percent. The Agreement is not subject to
the EPS because it concerns wind facilities with capacity factors below 60 percent.
However, the EPS provides that certain conditions must be satisfied where, as in this
case, system energy is used to firm and shape deliveries of intermittent renewable power.

The EPS explicitly permits the use of substitute energy from unspecified resources (or
system energy) to firm and shape deliveries of intermittent renewable power provided

12 See D.07-05-028 at 33, Ordering Paragraph 1 (defining existing facilities as those that began
commercial operation before January 1, 2005, and defining new facilities as those that began commercial
operation on or after January 1, 2005).
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that the following requirements are satisfied: (1) the contract must be with a specified
EPS-compliant power plant; (2) the substitute energy must be from unspecified
resources; and (3) the volume of substitute system energy is limited such that total
purchases under the contract do not exceed the total expected output of the renewable
power plant over the contract term.”> The Agreement satisfies each of these
requirements.

The Agreement is linked to specific generating sources, and is therefore a contract with
specified renewable power plants.'* Because it consists of wind facilities, the Project is
pre-approved as EPS-compliant."> The Agreement therefore satisfies the first
requirement for EPS compliance that the contract must be with a specified EPS-
compliant power plant.

As discussed above, Puget will firm and shape the intermittent energy generated by the
Project and will deliver firm energy to PG&E at Mid-C. The firm substitute energy will
be from unspecified sources, and, pursuant to the terms of the Agreement, the same
quantity of energy that was generated by the Project will be delivered to PG&E at a time
subsequent to generation. The second and third requirements for EPS compliance are
therefore satisfied.

PG&E will ensure that any contract used to match the Green Attributes associated with
energy generated by the Project with import energy delivered into California complies
with any applicable EPS requirements.

Notification of compliance with D.07-01-039 is provided through this Advice Letter,
which has been served on the service list in the RPS rulemaking, R.08-08-009.

J. MPR and AMFs

The actual price under the Agreement is confidential, market sensitive information. The
Agreement is a result of bilateral negotiations and does not qualify for AMFs. The price
under the Agreement does not exceed the 10-year 2008 MPR for a project with a 2011
commercial online date adopted in Resolution E-4214 on December 18, 2008.

5 D.07-01-039, Attachment 7 at 6-7. See also D.07-01-039 at 150-151; Conclusion of Law (“COL”) 40.

'* Under limited conditions, other Northwest RPS-eligible wind facilities may be substituted for the Wild
Horse and Hopkins Ridge facilities.

*D.07-01-039, Attachment 7 at 4 (providing that wind facilities are pre-approved as EPS compliant).
See also D.07-01-039 at 118-119; COL 35.
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III. PROJECT DEVELOPMENT STATUS
Wild Horse and Hopkins Ridge are operating facilities.
A. Site Control

Puget has full site control, and the Hopkins Ridge and Wild Horse facilities have been
operating and delivering power since November 2005 and December 2006, respectively.

B. Resource and/or Availability of Fuel
Wind conditions vary from year to year and the annual generation is expected to be
slightly above 1,000 GWh at a capacity factor of 32 percent. The estimated capacity
factor is in the 32 to 35 percent range.

C. Transmission
The Project is operational and no additional transmission issues are expected.

D. Technology Type and Level of Technology Maturity
The Project uses 214 1.8 MW wind turbine generators that have been operating since the
Hopkins Ridge and Wild Horse facilities began delivering power in November 2005 and
December 2006.

E. Permitting
The Project is fully permitted.

F. Developer Experience
Puget is a Washington utility with significant experience in developing or contracting for
power projects. Puget’s Hopkins Ridge and Wild Horse wind facilities have been
successfully operating for several years.

G. Financing Plan

The Project is operational.
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H. Production Tax Credit/Investment Tax Credit

The terms of the Agreement are independent of whether the Project is receiving
Production Tax Credits.

I. Equipment Procurement
Equipment procurement is complete; the Project is operational.

IV.  CONTINGENCIES AND PROJECT MILESTONES

The Project is operational. Contingencies and project milestones are therefore not
applicable.

V.  REGULATORY PROCESS

A. Requested Effective Date
PG&E requests that the Commission issue a resolution approving this advice filing no
later than October 15, 2009. Justification for this date is provided in Confidential
Appendix D.

B. Earmarking

PG&E intends to earmark deliveries from the Agreement, but reserves the right to update
its earmarking strategy for the Agreement.

C. RPS-Eligibility Certification
The Agreement includes the non-modifiable representation and warranty that during the
delivery period, the Project will constitute an eligible renewable energy resource certified
by the CEC. Puget has applied for CEC certification for both the Hopkins Ridge and
Wild Horse facilities.

D. Contractual Obligations Impacting CPUC Approval Schedule

Contractual obligations that may impact the schedule for CPUC Approval are discussed
in Confidential Appendix D.

E. Request for Confidential Treatment

In support of this Advice Letter, PG&E has provided the following confidential
information, including the Agreement and other information that more specifically
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describes the rights and obligations of the parties. This information is being submitted in
the manner directed by D.08-04-023 and the August 22, 2006 Administrative Law
Judge’s Ruling Clarifying Interim Procedures for Complying with D.06-06-066 to
demonstrate the confidentiality of the material and to invoke the protection of
confidential utility information provided under either the terms of the IOU Matrix,
Appendix 1 of D.06-06-066 and Appendix C of D.08-04-023, or General Order 66-C. A
separate Declaration Seeking Confidential Treatment is being filed concurrently with this
Advice Letter.

Confidential Attachments:

Appendix A — Overview of 2004 — 2008 Solicitation Bids

Appendix B — 2008 Bid Evaluations

Appendix C — Intentionally Omitted

Appendix D — Contract Terms and Conditions Explained

Appendix F — Project’s Contribution Toward RPS Goals

Appendix G — WSPP Agreement Confirmation Letter

Appendix H — Standard Terms and Conditions Comparison — Modifiables

Public Attachments:

Appendix E — Project Viability
Appendix I - WSPP Agreement
VI. REQUEST FOR COMMISSION APPROVAL

PG&E requests that the Commission issue a final resolution no later than October 15,
2009 that:

1. Approves the Agreement and the Hedging Strategy in their entireties, including
payments to be made by PG&E pursuant to the Agreement and the Hedging
Strategy, subject to the Commission’s review of PG&E’s administration of the
Agreement and the Hedging Strategy.
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2. Finds that any procurement pursuant to the Agreement is procurement from an
eligible renewable energy resource for purposes of determining PG&E’s
compliance with any obligation that it may have to procure eligible renewable
energy resources pursuant to the California RPS (Public Utilities Code Section
399.11 et seq.), D.03-06-071 and D.06-10-050, or other applicable law.

3. Finds that all procurement and administrative costs, as provided by Public
Utilities Code section 399.14(g), associated with the Agreement and the Hedging
Strategy shall be recovered in rates.

4. Adopts the following finding of fact and conclusion of law in support of CPUC
Approval:

a. The PPA and the Hedging Strategy are consistent with PG&E’s 2008
RPS procurement plan.

b. The terms of the Agreement, including the price of delivered energy,
are reasonable.

5. Adopts the following finding of fact and conclusion of law in support of cost
recovery for the Agreement and Hedging Strategy:

a. The utility’s costs under the Agreement and implementation of the
Hedging Strategy shall be recovered through PG&E’s Energy Resource
Recovery Account.

b. Any stranded costs that may arise from the Agreement are subject to
the provisions of D.04-12-048 that authorize recovery of stranded
renewables procurement costs over the life of the contract. The
implementation of the D.04-12-048 stranded cost recovery mechanism
is addressed in D.08-09-012.

6. Adopts the following findings with respect to resource compliance with the EPS
adopted in R.06-04-009:

a. The Agreement is not a covered procurement subject to the EPS
because the generating facilities have a forecast annualized capacity
factor of less than 60 percent and therefore are not baseload generation
under paragraphs 1(a)(i1) and 3(2)(a) of the Adopted Interim EPS
Rules.
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b. Puget’s renewable generating facilities are intermittent renewable
resources for purposes of compliance with the EPS adopted in R.06-04-
009.

c. The use of system energy to deliver electricity under the terms of the
Agreement is consistent with the EPS.

Protests:

Anyone wishing to protest this filing may do so by sending a letter by May 26, 2009,
which is 20 days from the date of this filing. The protest must state the grounds upon
which it is based, including such items as financial and service impact, and should be
submitted expeditiously. Protests should be mailed to:

CPUC Energy Division
Attention: Tariff Unit, 4™ Floor
505 Van Ness Avenue

San Francisco, California 94102

Facsimile: (415) 703-2200
E-mail: mas@cpuc.ca.gov and jnj@cpuc.ca.gov

Copies should also be mailed to the attention of the Director, Energy Division, Room
4005 and Honesto Gatchalian, Energy Division, at the address shown above.

The protest also should be sent via U.S. mail (and by facsimile and electronically, if
possible) to PG&E at the address shown below on the same date it is mailed or delivered
to the Commission.

Pacific Gas and Electric Company
Attention: Brian Cherry

Vice President, Regulatory Relations
77 Beale Street, Mail Code B10C
P.O. Box 770000

San Francisco, California 94177

Facsimile: (415) 973-7226
E-Mail: PGETariffs@pge.com
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Effective Date:

PG&E requests that the Commission issue a resolution approving this advice filing no
later than October 15, 2009. PG&E submits this as a Tier 3 filing.

Notice:

In accordance with General Order 96-B, Section 1V, a copy of this Advice Letter
excluding the confidential appendices is being sent electronically and via U.S. mail to
parties shown on the attached list and the service lists for R.06-02-012, R.08-02-007 and
R.08-08-009. Non-market participants who are members of PG&E’s Procurement
Review Group and have signed appropriate Non-Disclosure Certificates will also receive
the Advice Letter and accompanying confidential attachments by overnight mail.
Address changes should be directed to Rose De La Torre (415) 973-4716. Advice letter
filings can also be accessed electronically at http://www.pge.com/tariffs.

2 / J/

Brian K. Cherry
Vice President - Regulatory Relations

cc:  Service List for R.08-08-009
Service List for R.08-02-007
Service List for R.06-02-012
Paul Douglas — Energy Division
Sean Simon — Energy Division

Attachments

Limited Access to Confidential Material:

The portions of this Advice Letter marked Confidential Protected Material are submitted
under the confidentiality protection of Section 583 of the Public Utilities Code and
General Order 66-C. This material is protected from public disclosure because it consists
of, among other items, the contract itself, price information, and analysis of the proposed
RPS contract, which are protected pursuant to D.06-06-066 and D.08-04-023. A separate
Declaration Seeking Confidential Treatment regarding the confidential information is
filed concurrently herewith.
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Confidential Attachments:

Appendix A — Overview of 2004 — 2008 Solicitation Bids
Appendix B — 2008 Bid Evaluations

Appendix C — Intentionally Omitted

Appendix D — Contract Terms and Conditions Explained
Appendix F — Project’s Contribution Toward RPS Goals

Appendix G — WSPP Agreement Confirmation Letter

May 6, 2009

Appendix H — Standard Terms and Conditions Comparison — Modifiables

Public Attachments:

Appendix E — Project Viability

Appendix I - WSPP Agreement
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Procurement Review Group who have signed nondisclosure agreements will receive the confidential information.

Name(s) and contact information of the person(s) who will provide the nondisclosure agreement and access to the confidential
information: Garrett Jeung (415) 973-5481

Resolution Required? MYes [ No

Requested effective date: October 15, 2009 No. of tariff sheets: N/A
Estimated system annual revenue effect (%): N/A

Estimated system average rate effect (%): N/A

When rates are affected by AL, include attachment in AL showing average rate effects on customer classes (residential, small
commercial, large C/I, agricultural, lighting).

Tariff schedules affected: N/A
Service affected and changes proposed: N/A

Protests, dispositions, and all other correspondence regarding this AL are due no later than 20 days after the date of this filing, unless
otherwise authorized by the Commission, and shall be sent to:

CPUC, Energy Division Pacific Gas and Electric Company
Tariff Files, Room 4005 Attn: Brian K. Cherry, Vice President, Regulatory Relations
DMS Branch 77 Beale Street, Mail Code B10C

P.O. Box 770000

.50.5 Van Ness Ave., San Francisco, CA 94102 San Francisco, CA 94177
jnj@cpuc.ca.gov and mas@cpuc.ca.gov E-mail: PGETariffs@pge.com




DECLARATION OF GARRETT P. JEUNG
SEEKING CONFIDENTIAL TREATMENT
FOR CERTAIN DATA AND INFORMATION
CONTAINED IN ADVICE LETTER 3457-E
(PACIFIC GAS AND ELECTRIC COMPANY -U 39 E)

I, Garrett P. Jeung, declare:

1. I am presently employed by Pacific Gas and Electric Company (“PG&E”), and
have been an employee at PG&E since 2003. My current title is Senior Director within PG&E’s
Energy Procurement organization. In this position, my responsibilities include managing a
department that negotiates power purchase agreements and manages electric portfolio risk. In
carrying out these responsibilities, I have acquired knowledge of PG&E’s contracts with
numerous counterparties and have also gained knowledge of the operations of electricity sellers
in general. Through this experience, I have become familiar with the type of information that
would affect the negotiating positions of electricity sellers with respect to price and other terms,
as well as with the type of information that such sellers consider confidential and proprietary.

2. Based on my knowledge and experience, and in accordance with Decision (“D.”)
08-04-023 and the August 22, 2006 “A;lministrative Law Judge’s Ruling Clarifying Interim
Procedures for Complying with Decision 06-06-066,” I make this declaration seeking
confidential treatment of Appendices A, B, D, F, G, and H to Advice Letter 3457-E, submitted
on May 6, 2009. By this Advice Letter, PG&E is seeking this Commission’s approval of a wind
energy purchase agreement that PG&E has executed with Puget Sound Energy, Inc.

3. Attached to this declaration is a matrix identifying the data and information for
which PG&E is seeking confidential treatment. The matrix specifies that the material PG&E is

seeking to protect constitutes the particular type of data and information listed in Appendix 1 of

D.06-06-066 and Appendix C of D.08-04-023 (the “IOU Matrix”), or constitutes information



that should be protected under General Order 66-C. The matrix also specifies the category or
categories in the IOU Matrix to which the data and information corresponds, and why
confidential protection is justified. Finally, the matrix specifies that: (1) PG&E is complying
with the limitations specified in the IOU Matrix for that type of data or information; (2) the
information is not already public; and (3) the data cannot be aggregated, redacted, summarized or
otherwise protected in a way that allows partial disclosure. By this reference, I am incorporating
into this declaration all of the explanatory text in the attached matrix that is pertinent to this
filing.

I declare under penalty of perjury, under the laws of the State of California, that to the
best of my knowledge the foregoing is true and correct. Executed on May 6, 2009 at San

Francisco, California.

%«%ML?/

Garrett P. Jeung //
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Appendix E
Project Viability: Puget Sound Energy, Inc. (“Puget”)

E-1



Project Viability Matrix

The Project consists of two existing and operating wind facilities. Because there is no
viability uncertainty associated with these two facilities, the Project Viability Matrix and
resulting graphs are not provided.
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Per FERC's March 3, 2009
order in Docket No. ER91-195-
054, this version of the WSPP
Agreement incorporates all

changes effective as of
March 3, 2009.



WSPP
Rate Schedule FERC No. 6

WSPP Agreement

February 1, 2009

© WSPP Inc. 2003
All rights reserved

Issued by: Amold B. Podgorsky, Counsel to WSPP

Issued en: November 26, 2008

Effective: February 1, 2009
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WSPP Second Revised Sheet No. 4
Rate Schedule FERC No. 6 Superseding First Revised Sheet No. 4
1. PARTIES:
The Parties to this WSPP Agreement (hereinafter referred to as "Agreement”) are
those entities that have executed this Agreement, hereinafter sometimes referred
to individually as "Party” and collectively as "Parties,” but excluding any such
entity that withdraws its participation in the Agreement. An entity shall become a

Party on the date specified in Section 16.6.

Issued by: Michael E. Small, General Counsel to Effective: March 16, 2007
WSPP
Issued on: March 16, 2007



WSPP Fourth Revised Sheet No. 5
Rate Schedule FERC No. 6 Superseding Third Revised Sheet No. 5
2. RECITALS

2.1  Through this Agreement, the WSPP administers a multi-lateral, standardized
agreement applicable to capacity and/or energy transactions between members
and is available to entities (which qualify for membership under Section 16)
throughout the entire continental United States, Canada, and Mexico.

2.2 This Agreement serves two functions. First, it sets out the rules applicable to the
operation of the WSPP. Second, it sets out the terms for the standardized
agreement used for capacity and/or energy transactions between members.

2.3 This Agreement facilitates physical transactions in capacity and/or energy under a
FERC accepted or approved rate schedule (this Rate Schedule FERC No. 6).

24  Through the standardization of terms for transactions in capacity and/or energy
which facilitates such transactions, the public interest hﬁs been and will continue
to be served.

3. AGREEMENT:
In consideration of the mutual covenants and promises herein set forth, the Parties

agree as follows:

Issued by: Michael E. Small, General Counsel to Effective: March 16, 2007
WSPP
Issued on; March 16, 2007



WSPP

Second Revised Sheet No. SA

Rate Schedule FERC No. 6 Superseding First Revised Sheet No. 5A

4. DEFINITIONS:

4.1

4.1a

4. 1laa

()

4.1aaa

4.1b

The following terms, when used herein with initial capitalization, whether in the
singular or in the plural, shall have the meanings specified:

Agreement: This WSPP Agreement, including the Service Schedules and
Exhibits attached hereto, as amended; provided, however, that Confirmation(s)
are not included within this definition.

Administrative Committee: A sub-committee of the Executive Committee in
accordance with Section 8.1.2.

Bookout: A transaction where:

(a) (1) prior to the time performance is to commence under a Confirmation,
the Parties enter into a second (substitute) transaction for the purpose of
fulfilling their respective obligations under that Confirmation by offset
rather than physical delivery, or
(11) after non-performance under a Confirmation, the Parties enter into a
second (substitute) transaction for the purpose of finally settling losses
incurred by the Performing Party due to non-performance of such
Confirmation; and

the second transaction, under either (i) or (ii), was performed.
Broker: An entity or person that arranges trades or brings together Purchasers and
Sellers without taking title to the power.

Business Day(s): Any day other than a Saturday or Sunday or a national (United

States or Canadian, whichever is applicable) holiday. United States holidays shall

be holidays observed by Federal Reserve member banks in New York City.

Issued by: Michael E. Small, General Counsel to Effective: April 1, 2008
WSPP
Issued on: January 7, 2008



WSPP

Fifth Revised Sheet No. 6

Rate Schedule FERC No. 6 Superseding Fourth Revised Sheet No. 6

Where both the Seller and the Purchaser have the;ir principal place of business in
the United States, Canadian holidays shall not apply. Similarly, where both the
Seller and the Purchaser have their principal places of business in Canada,
Canadian holidays shall apply and United States holidays shall not apply. In
situations where one Party has its principal place of business within the United
States and the other Party's principal place of business is within Canada, both

United States and Canadian holidays shall apply.

4.1c  California ISO: The California Independent System Operator Corporation or any
successor organization.

4.1d  Confirmation(s}: The confirmations for transactions developed and made
effective in accordance with Section 32.

4.1e  Contract Price: The price agreed to between the Seller and the Purchaser for a
transaction under the Agreement and Confirmation.

Issued by: Michael E. Small, General Counsel to Effective: April |, 2008
WSPP

[ssued on: January 7, 2008



WSPP Fifth Revised Sheet No. 6A

Rate Schedule FERC No. 6 Superseding Fourth Revised Sheet No. 6A

4.1f Contract Quantity: The amount of capacity and/or energy to be supplied for a
transaction under the Agreement.

4.2  Control Area: An electric system capable of regulating its generation in order to
maintain its interchange schedule with other electric systems and to contribute its
frequency bias obligation to the interconnection as specified in the North
American Electric Reliability Council (NERC) Operating Guidelines.

4.2a Costs: As defined in Section 22.3 of this Agreement.

42b  Dealer: An entity or person that buys or sells power and takes fitle to the power at
some point.

4.2¢ Defaulting Party: As defined in Section 22.1 of this Agreement.

4.2d Determination Period: As defined in Section 38.2 of this Agreement.

4.2¢ Documentary Writing: A document which is physically delivered by courer or
U.S. mail, or a copy of which is transmitted by telefacsimile or other electronic
means.

4.3  Economy Energy Service: Non-firm energy transaction whereby the Seller has
agreed to sell or exchange and the Purchaser has agreed to buy or exchange
energy that is subject to immediate interruption upon notification, in accordance
with the Agreement, including Service Schedule A, and any applicable
Confirmation.

Issued by: MiSch;el E. Small, General Counsel to Effective: March 16, 2007
' WSP

Issued on: March 16, 2007
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Fifth Revised Sheet No. 7

Rate Schedule FERC No. 6 Superseding Fourth Revised Sheet No. 7

4.4

4.4a

4.4b

4.4c

45

4.6

4.7

Electric Utility: An entity or lawful association which (i) is a public utility, Independent
Power Producer, or Power Marketer regulated under applicable state law or the Federal
Power Act, or (i1) is exempted from such regulation under the Federal Power Act because
it is the United States, a State or any political subdivision thereof or an agency of any of
the foregoing, or a Rural Utilities Service cooperative, or (ili) is a public utility,
Independent Power Producer, or Power Marketer located in Canada or Mexico that is
similarly regulated.

Electronic Writing:

(1) Recorded oral conversation; or

(2) electronic communications, including but not limited to e-mail, if the Parties to
the transaction use such method to create an electronic writing for the
Confirmation for such transaction and, except with respect to e-mail, specifically
agree to the method of electronic communication.
Electronic Writings shall not include the transmittal of a copy of a document by
¢electronic means, which is considered a Documentary Writing.

ERCOT: Electric Reliability Council of Texas, Inc., and any successor organization,

Event of Default: As defined in Section 22.1 of this Agreement.

Executive Committee: The committee established pursuant to Section 8 of this
Agreement.

FERC: The Federal Energy Regulatory Commission or its regulatory successor.

Firm Capacity/Energy Sale or Exchange Service: Firm capacity and/or energy
transaction whereby the Seller has agreed to sell or exchange and the Purchaser has
agreed to buy or exchange for a specified period available capacity with or without
associated energy which may include a Physically-Settled Option and a capacity
transaction in accordance with the Agreement, including Service Schedule C, and any

applicable Confirmation.
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4.7a First Party: As defined in Section 27 of this Agrécment.
4.7b  Floating Price: As defined in Section 38.1 of this Agreement.
4.7¢  Gains: As defined in Section 22.3 of this Agreement.

47d Guarantee Agreement: An agreement providing a guarantee issued by a parent

company or another entity guaranteeing responsibility for obligations arising
under this Agreement and Confirmation. A sample form of Guarantee Agreement
is provided in Exhibit B.

4.7e Guarantor: The entity providing a guarantee pursuant to a Guarantee Agreement.
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4.8

4.9

4.10

4.11a

4.11b

4.11c

4.11d

4.11e

4.11f

Hub: An electronic communication center that functions as a central point to
electronically receive and assemble data for offers to buy or sell power or
transmission service from each Party and make that data electronically available
concurrently to all Parties.

Incremental Cost: The forecasted expense incurred by the Seller in providing an

additional increment of energy or capacity during a given hour.

Independent Power Producer: An entity which is a non-traditional public utility

that produces and sells electricity but which does not have a retail service
franchise.

Letter of Credit: An irrevocable, transferable, standby letter of credit, issued by

an issuer acceptable to the Party requiring the Letter of Credit.
Losses: As defined in Section 22.3 of this Agreement.

Market Disruption Event: As defined in Section 38.2 of this Agreement.

NERC: North American Electric Reliability Council or any successor
organization.

Non-Defaulting Party: As defined in Section 22.1(a) of this_ Agreement.

Non-Performing Party: As defined in Section 21.3(a) of this Agreement.
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4.11g Non-Standard Confirmation Provisions:  Provisions other than Standard

Confirmation Provisions.
4.11h NYMEX: New York Mercantile Exchange and any successor organization.

4.12 Operating Agent: An agent of the WSPP as may be designated by the Executive

Committee from time to time.

4,13  Operating Committee: That committee established pursuant to Section 8 of this

Agreement.

4.13a Party or Parties: As defined in Section 1 of this Agreement.

4.13b Performing Party: As defined in Section 21.3(a) of this Agreement.

Issued by: Michael E. Small, General Counsel to Effective: March 16, 2007
WSPP
Issued on: March 16, 2007



WSPP

Third Revised Sheet No. 9

Rate Schedule FERC No. 6 Superseding Second Revised Sheet No. 9

4.14

4.14a

4.14b

4.14¢

4.15

4.16

Power Marketer: An entity which buys, sells, and takes title to electric energy,

transmission and/or other services from traditional utilities and other suppliers.

Physically-Settled Option: Includes (i) a call option which is the right, but pot the

obligation, to buy an underlying power product as defined under Service
Schedules B or C according to the price and exercise terms set forth in the
Confirmation; and (ii) a put option which is the right, but not the obligation, to
sell an underlying power product as defined under Service Schedules B or C
according to the price and exercise terms set forth in the Confirmation.

Premium: The amount paid by the Purchaser of a Physically-Settled Option to the

Seller of such option by the date agreed to by the Parties in the Confirmation.

Present Value Rate: As defined in Section 22.3(b) of this Agreement.

Purchaser: Any Party which agrees to buy or receive from one or more of the
other Parties any service pursuant to the Agreement and any applicable
Confirmation.

Qualifying Facility: A facility which is a qualifying small power production

facility or a qualifying cogeneration facility as these terms are defined in Federal
Power Act Sections 3(17)A), 3(17)C), 3(18)(A), and 3(18)(B); which meets the
requirements set forth in 18 C.F.R. §§ 292.203-292.209; or a facility in Canada or

Mexico that complies with similar requirements.
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4.16a Replacement Price: The price at which the Purchaser, acting in a commercially

reasonable manner, effects a purchase of substitute capacity and/or energy in
place of the capacity and/or energy not delivered (for energy) or made available
(for capacity only) by the Seller or, absent such a purchase, the market price for
such quantity of capacity and/or energy, as determined by the Purchaser in a
commercially reasonable manner, at the delivery point specified for the
transaction in the Confirmation.

4.16b Resale Price: The price at which the Seller, acting in a commercially reasonable
manner, effects a resale of the capacity and/or energy not received by the
Purchaser or, absent such a resale, the market price for such quantity of capacity
and/or energy, as determined by the Seller in a commercially reasonable manner
at the delivery point specified for the transaction in a Confirmation.

4.16c Retail Entity: A retail aggregator or supplier or retail customer; provided,
however, only those Retail Entities eligible for transmission service under the
FERC’s pro forma open access transmission tariff are eligible to become
members of the WSPP.

4.16d Second Party: As defined in Section 27 of this Agreement.

4,17 Seller: Any Party which agrees to sell or provide to one or more of the other
Parties any service pursuant to the Agreement and the applicable Confirmation.

4.18 Service Schedule: A schedule of services established pursuant to Section 6 of this

Agreement on file with FERC as part of this Agreement.
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4.18a Standard Confirmation Provisions: Provisions setting forth: Seller, Purchaser,
period of delivery, schedule, delivery rate, delivery points, type of service (e.g.
Service Schedule A, B, C or other), contract quantity, price, transmission path (if
any), date, and certain additional information for physically settled options
(option type, option Istyle, exercise date or period, premium, premium payout date,
and method for providing notice of exercise).

4.18b Successor in Operation: The successor entity which takes over the wholesale

electric trading operations of the first entity either through a merger or
restructuring. A Successor in Operation shall not include an entity which merely
acquires power sales contracts from the first entity either through a purchase or
other means without taking over the wholesale electric trading operations of the
first entity.

4.18¢ Terminated Transaction: As defined in Section 22.2 of this Agreement.

4.18d Termination Payment: As defined in Section 22.2 of this Agreement.
4,18¢ Trading Day: As defined in Section 38.2 of this Agreement.

4.19  Uncontrollable Forces: As defined in Section 10 of this Agreement or in a

Confirmation.

420 Unit Commitment Service: A capacity and/or associated scheduled energy
transaction or a Physically-Settled Option under which the Seller has agreed to
sell and the Purchaser has agreed to buy from a specified unit(s) for a specified

period, in
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accordance with the Agreement, including Service Schedule B, and any
applicable Confirmation.

420a WSPP: WSPP Inc., a corporation organized in 1995 and duly existing under the
Utah Revised Nonprofit Corporation Act.

4.20b WSPP Default Transmission Tanff: The transmission tariff filed on behalf of

WSPP members with FERC as it may be amended from time to time,

4.20c WSPP Homepage: WSPP’s internet web site, www.wspp.org.

5. TERM, TERMINATION AND WITHDRAWAL:
5.1 This Agreement shall remain in effect until the Executive Committee, consistent
with the voting provisions of Section 8.3, votes to terminate this Agreement and
FERC accepts that termination, or FERC otherwise terminates the Agreement.
5.2  Any Party may withdraw its participation as a member of the WSPP and as a

Party to this Agreement by providing thirty (30) days prior written notice to
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the Operating Agent and to the WSPP Homepage, and to all of its counterparties
to outstanding transactions. As of the effective date of any withdrawal, the
withdrawing Party shall have no further rights or obligations under this

Agreement
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or as a member of the WSPP, except with respect to each outstanding
Confirmation, all outstanding rights and obligations arising under any such
Confirmation and this Agreement shall remain in full force and effect as if the
withdrawal had not occurred. No Party shall oppose, before any court or
regulatory agencies having jurisdiction, any other Party's withdrawal as provided
in this Section.
53  Except as provided for in Section 5.2, after termination, or withdrawal with
respect to the withdrawing Party, all rights to services provided under this
Agreement shall cease, and no Party shall claim or assert any continuing right to
such services thereunder. Except as provided in Section 5.2, no Party shall be
required to provide services based in whole or in part on the existence of this
Agreement or on the provision of services under this Agreement beyond the
termination date, or date of withdrawal with respect to the withdrawing Party. If
the Parties have entered into a master confirmation agreement only for WSPP
transactions as that term is defined in Section 32.10, the withdrawing Party shall
have no further rights under that master confirmation agreement except for

transactions that were outstanding at the time of the withdrawal.
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5.4

The Parties subject to FERC jurisdiction under the Federal Power Act shall have
the right to terminate their participation as a Member of the WSPP and as Party to
this Agreement and any Confirmation without the necessity of filing with or
approval by FERC, provided that such Parties comply with the requirements of

Section 5.2.

6. SERVICE SCHEDULES AND WSPP DEFAULT TRANSMISSION TARIFF:

6.1

The Parties contemplate that they may, from time to time, add or remove Service
Schedules under this Agreement. The attached Service Schedules A through C
for Economy Energy Service, Unit Commitment Service, and Firm
Capacity/Energy Sale or Exchange Service are incorporated into and made a part
of this Agreement. Nothing contained herein shall be construed as affecting in

any way the right of the Parties to jointly make application to FERC for a change
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6.2

6.3

in the rates and charges, classification, service, terms, or conditions affecting
WSPP transactions under Section 205 of the Federal Power Act and pursuant to
FERC rules and regulations promulgated thereunder. Additional Service
Schedules or amendments to existing Service Schedules, if any, shall be adopted
only by amendment of this Agreement approved by the Executive Committee
pursuant to Section 8.3 and shall become effective on the effective date allowed
or accepted by FERC consistent with Section 39.

[RESERVED]

When the WSPP Default Transmission Tariff applies as specified in the preamble
to such Default Transmission Tariff, Transmission Service under it shall be
available both to Parties and non-Parties under this Agreement; provided,
however, each Party or non-Party must be an eligible customer under the WSPP

Default Transmission Tariff in order to receive service.

7. ADMINISTRATION:

7.1

The WSPP shall perform the administrative tasks necessary and appropriate to
implement this Agreement. All authority to direct, manage and administer the
WSPP shall reside in the Executive Committee. All duties assigned under this
Agreement, or otherwise, to the Operating Committee, sub-committees, officers,
Administrative Committee, or Operating Agent, are delegated powers of the

Executive Committee and are
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subject to the Executive Committee’s direction and control. The WSPP may
engage the services of an Operating Agent, from time to time, to perform tasks in
furtherance of this Agreement.

7.2 At least sixty (60) days pnor to each calendar year that this Agreement is in
effect, the Administrative Committee shall submit a budget for said year of
operation to the Operating Committee for review. The proposed budget shall then
be submitted, with the Operating Committee’s recommendations, to the Executive
Comumittee. The Executive Committee may approve the budget as submitted or
with revisions. The Administrative Committee, Operating Committee, and
Executive Committee shall address any appropriate revisions of the budget in the

Same manner.
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7.3 The WSPP shall, as necessary, bill the Parties for costs incurred under this
Agreement on an estimated basis reasonably in advance of when due, and such
billings shall be paid by the Parties when due. Such billings shall be adjusted in
the following month(s) to reflect recorded costs. Billing and payment of WSPP
costs shall otherwise be implemented in accordance with the provisions of Section
9.

74  The WSPP shall maintain the WSPP Homepage and, as it deems appropriate, may
engage a contractor for this purpose.

7.5  Each Party shall maintain a link to the WSPP Homepage and shall be responsible

for expenses related thereto.
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7.6

7.7

The WSPP, at reasonable times and places, shall make available its books of
account, and records and documentation supporting expenditures under this
Agreement, for the inspection of any Party for a period of time not to exceed two
(2) years from the time such expenditures were incurred. A Party requesting
review of the WSPP’s records shall give the WSPP sufficient notice of its intent,
but in no event less than thirty (30) days. The requesting Party may perform this
review using personnel from its own staff or designate a certified public
accounting firm for the purpose of this review. All costs incurred to perform this
review shall be at the requesting Party’s own expense. The Party performing the
review shall not voluntarily release the WSPP’s records or disclose any
information contained therein to any third party unless the written consent of the
WSPP and the Executive Committee has been obtained, except as required by
law.

Upon the termination of this Agreement, in accordance with applicable law, the
WSPP shall dispose of any and all of its assets and wind up its affairs as the

Executive Committee may direct.
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8. EXECUTIVE AND OPERATING COMMITTEES:

As a means of securing effective and timely cooperation within the activities
hereunder and as a means of dealing on a prompt and orderly basis with various problems
which may arise in connection with system coordination and operation under changing
conditions, the Parties hereby establish an Executive Committee and an Operating
Committee.

8.1  Executive Committee:

The Executive Committee shall- consist of one representative and an
alternate from each Party designated pursuant to Section 8.5 herein. The
responsibilities of the Executive Committee are as follows:

8.1.1 To establish and amend bylaws of the WSPP consistent with this

Agreement and to serve as the Board of Directors of the WSPP in

accordance with applicable law.
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8.1.2 To establish sub-committees as it may from time to time deem necessary
or appropriate. Such sub-committees shall include an Administrative
Committee to administer the affairs of the WSPP as the Executive
Committee may direct or approve, which sub-committee shall be
comprised of the Chairman, Vice-Chairman, and Secretary/Treasurer of
the WSPP and the Chairman and Vice-Chairman of the Operating
Committee.
8.1.3 To review at least annually the service activities hereunder to ensure that
such activities are consistent with the spirit and intent of this Agreement.
8.1.4 To review any unresolved issues which may arise hereunder and endeavor

to resolve the issues.
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8.1.5

8.1.6

8.1.8

To review and approve the WSPP’s annual budget under this Agreement,
and any revision thereto, in accordance with Section 7.2 of this Agreement
or otherwise as the Executive Committee deems necessary or appropriate.
To amend this Agreement, from time to time, provided that no such
amendment or restatement shall be effective unless approved or accepted
by the FERC and subject to terms and conditions of such approval or
acceptance. The effectiveness of any amendment also shall be consistent
with Section 39.

To review and act on the application of an entity to become a Party to this
Agreement, or to delegate such authority as the Executive Committee
deems appropriate.

To do such other things and carry out such duties as specifically required

or authonized by this Agreement.
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8.1.9 To notify any Party of the rescission of its interest in this Agreement due
to its failure to continue to meet the requirements of Section 16.1, or to
delegate such authority to the Chairman of the Executive Committee, the

Chairman of the Operating Committee, or the Administrative Committee.

8.1.10 To arrange for legal representation of the WSPP.
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8.2  Operating Committee:

The Operating Committee shall consist of one representative and an
alternate from each Party designated pursuant to Section 8.5. The responsibilities
of the Operating Committee are as follows:

8.2.1 To establish, review, approve, or modify procedures and standard
practices, consistent with the provisions hereof, for the guidance of
operating employees in the Parties' electric systems as to matters affecting
transactions under this Agreement.

822 To submit to the Executive Committee any proposed revisions to the
Service Schedules or proposed additional Service Schedules.

8.2.3 To submit to the Executive Committee proposed amendments to this
Agreement, provided that the Operating Committee shall have no
authority to amend this Agreement, and further provided that the
Executive Committee may amend this Agreement under Section 8.1.6
without having first received recommendations from the Operating

Committee.
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824 To establish, review, approve, or modify any scheduling or operating
procedures required in connection with transactions under this Agreement.

8.2.5 To review and make recommendations to the Executive Committee for
approval of the annual budget of the WSPP under this Agreement,
including any proposed revisions thereto.

8.2.6 To review and recommend as necessary the types and arrangement of
equipment for intersystem communication facilities to enhance
transactions and benefits under this Agreement.

8.2.7 To monitor the administration and costs of the WSPP Homepage.
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8.2.8 If the Executive Committee so directs, to review new member applications
for membership in the WSPP under this Agreement and make
recommendations on said applications to the Executive Committee, or to
delegate such authority as the Operating Committee deems appropriate.
8.2.9 To do such other things and carry out such duties as specifically required
or authorized by this Agreement or as directed by the Executive
Committee; provided, however, that the Operating Committee shall have
no authority to amend this Agreement.
8.3  All matters which require Operating Commitiee or Executive Committee approval
as provided in this Agreement shall be by no less than ninety percent (90%)
affirmative agreement of the committee members present or voting by proxy.
8.4  Unless otherwise agreed by all committee members of the applicable committee,
the Chairman of the Executive Committee and the Chairman of the Operating
Committee shall cause all members of the applicable committee to receive notice
of a committee meeting at least ten (10} Business Days prior to the date of the
meeting. Such notice shall include an agenda of matters to be discussed and
voted on at the meeting. All material issues to be submitted to a vote of the

committee shall appear on the agenda.
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8.5  In accordance with Section 16.5.1, each Party shall give notice to the other Parties
and the WSPP of the name of its designated representative and alternate
representative (to act in the absence of the designated representative) on the

Executive Committee and Operating Committee, and of any changes thereto.
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8.6

8.7

Each Party's designated representatives shall be authorized to act on its behalf
with respect to votes taken of committee members and other activities of the
committee.

The Executive Committee shall meet no less than once annually and otherwise as
determined by the Chairman in his discretion. The Operating Comumittee shall
meet as necessary, as determined by the Chairman in his discretion. The
Chairman shall call a meeting of a committee upon the written request of not less
than ten (10) members of the applicable committee.

The Executive Committee shall elect a Chairman, Vice-Chairman, and
Secretary/Treasurer. The Operating Committee shall elect a Chairman, Vice-
Chairman, and Secretary. These officers shall serve terms of two-years duration,
which terms shall commence on January 1 of the year following the election and
expire on December 31 of the subsequent year, provided, that despite the expiration
of an officer's term, the officer shall continue to serve until the officer's successor is
elected and commences to serve, and further provided that with or without cause, the
Executive Comnuittee or Operating Commiitee, as applicable, may elect a substitute
officer prior to the expiration of a term.

8.7.1 The Chairman of the Executive Committee shall be the Chairman of the
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8.7.2

8.73

8.74.

WSPP. The Chairman shall preside over meetings of the Executive
Committee and, when the Executive Committee is not in session, exercise
day to day management and control of the business and affairs of the WSPP,
subject at all times to this Agreement and the direction of the Executive
Committee.

The Vice-Chairman of the Executive Committee shall be the Vice-Chairman
of the WSPP. The Vice-Chairman, in the absence or disability of the
Chairman, shall exercise the powers and perform the duties of the Chairman
and such other duties as the Executive Committee or the Chairman may
prescribe, subject at all times to this Agreement and the direction of the
Executive Committee.

The Secretary/Treasurer shall be the Secretary/Treasurer of the WSPP. The
Secretary/Treasurer, or his designee, shall record minutes of meetings and
actions of the Executive Committee, perform the customary duties of a
secretary and treasurer of a non-profit corporation, and attend to the giving
and serving of all notices required by law or under this Agreement.

The Chairman of the Operating Committee shall preside over Operating
Commiftee meetings. The Vice Chairman of the Operating Committee shall
serve in the absence of the Chairman and perform such other duties as the
Operating Comumittee may assign. The Secretary of the Operating
Committee, or his designee, shall record minutes of meetings and actions of

the Operating Committee, and shall give Notice of meetings.
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9. PAYMENTS:

9.1

9.2

The accounting and billing period for transactions under this Agreement shall be
one (1) calendar month. Bills sent to any Party shall be sent to the appropriate
billing address as set forth on the WSPP homepage or as otherwise specified by
such Party.

Payments for amounts billed under this Agreement and any Confirmation shall be
received by the Party to be paid on the 20th day of the month in which the invoice
was received or the tenth (10) day after receipt of the bill, whichever is later.
Notwithstanding the foregoing, Premiums shall be paid within three (3) Business
Days of receipt of the invoice. Payment shall be made at the location designated
by the Party to which payment is due. Payment shall be considered received
when payment is received by the Party to which Payment is due at the location
designated by that Party. If the due date falls on a non-Business Day of either

Party, then the payment shall be due on the next following Business Day.
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9.3  Amounts not paid on or before the due date shall be payable with interest
calculated daily, at a rate equal to 200 basis points above the per annum Prime
Rate reported daily in the Wall Street Journal for the period beginning on the day
after the due date and ending on the day of payment, provided that such interest

shall not exceed the amount permitted by law.
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9.4

9.5

9.6

In order to dispute a bill in whole or in part, a Party must provide written notice of
the dispute to the other Party to the transaction. Such written notice shall specify
the amount in dispute and state the basts for the dispute. In case any portion of
any bill is in dispute, the entire bill shall be paid when due. Any excess amount
of bills which, through inadvertent errors or as a result of a dispute, may have
been overpaid shall be returned by the owing Party upon determination of the
correct amount, with interest calculated in the manner set forth in Section 9.3. A
Party shall have the right to dispute the accuracy of any bill or payment only for a
period of two (2) years from the date on which the bill was initially delivered.

If a Party’s records reveal that a bill was not delivered, then the Party may deliver
to the appropriate Party a bill within two (2) years from the date on which the bill
would have been delivered under Section 9.1 of this Agreement. The right to
payment is waived with respect to any amounts not billed within such two (2)
year period.

Each Party, or any third party representative of a Party, shall keep complete and
accurate records, and shall maintain such data as may be necessary for the

purpose of ascertaining the accuracy of all relevant data, estimates, or statements
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of charges submitted hereunder for a period of two (2) years from the date the bill

was delivered under this Agreement and/or Confirmation.
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Within a two (2) year period from the date on which the bill was initially
delivered, any Party to the applicable transaction may request in writing copies of
the records of the other Party for that transaction to the extent reasonably
necessary to verify the accuracy of any statement or charge. The Party from
which documents or data has been requested shall provide all reasonably
requested documents and data within a reasonable time period.
10.  UNCONTROLLABLE FORCES:
No Party shall be considered to be in breach of this Agreement or any applicable
Confirmation to the extent that a failure to perform its obligations under this Agreement
or any such Confirmation is due to an Uncontrollabie Force. The term "Uncontrollable
Force" means an event or circumstance which prevents one Party from performing its
obligations under one or more transactions, which event or circumstance is not within the
reasonable control of, or the result of the negligence of, the claiming Party, and which by
the exercise of due diligence the claiming Party is unable to avoid, cause to be avoided,
or overcome. So long as the requirements of the preceding sentence are met, an
“Uncontrollable Force” may include and is not restricted to flood, drought, earthquake,
storm, fire, lightning, epidemic, war, riot, act of terrorism, civil disturbance or
disobedience, labor dispute, labor or material shortage, sabotage, restraint by court order
or public authority, and action or nonaction by, or failure to obtain the necessary

authorizations or approvals from, any governmental agency or authority.
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The following shall not be considered “Uncontrollable Forces™: (i) Seller’s cost of
obtaining capacity and/or energy; or (ii) Purchaser’s inability due to the price of the
capacity and/or energy, to use or resell such capacity and/or energy. No Party shall,
however, be relieved of hability for failure of performance to the extent that such failure
is due to causes arising out of its own negligence or due to removable or remediable
causes which it fails to remove or remedy within a reasonable time period. Nothing

contained herein shall be construed to require a
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Party to settle any strike or labor dispute in which it may be involved. Any Party

rendered unable to fulfill any of its obligations by reason of an Uncontrollable Force shall

give prompt notice of such fact and shall exercise due diligence, as provided above, to
remove such inability within a reasonable time period. If oral notice is provided, it shall
be promptly followed by written notice.

Where the entity providing transmission services for transactions under this
Agreement and Confirmation interrupts such transmission service, the interruption in
transmission service shall be considered an Uncontrollable Force under this Section 10
only in the following two sets of circumstances:

(D An interruption in transmission service shall be considered an Uncontrollable
Force if (a) the Parties agreed on a transmission path for that transaction in the
Confirmation (b) firm transmission involving that transmission path was obtained
pursuant to a transmission tariff or contract to effectuate the transaction under this
Agreement and Confirmation, and {(c) the entity providing transmission service
curtailed or interrupted such firm transmission pursuant to the applicable
transmission tariff or contract. There shall be no due diligence obligation
associated with interruptions under this subparagraph (1).

(2) If the Parties did not agree on the transmission path for a transaction in the

Confirmation, an interruption in transmission service shall be
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considered an Uncontrollable Force only if (a) the Party contracting for
transmission services shall have made arrangements with the entity providing
transmission service for firm transmission to effectuate the transaction under the

Agreement and Confirmation, (b) the entity providing transmission service

curtailed or interrupted such transmission service, and (c¢) the Party which

contracted for such firm transmission services could not obtain alternate energy at
the delivery point, alternate transmission services, or altemate means of delivering
energy after exercising due diligence.

No Party shall be relieved by operation of this Section 10 of any hability to pay
for power delivered to the Purchaser or to make payments then due or which the Party is
obligated to make with respect to performance which occurred prior to the Uncontrollable
Force.

1.  WAIVERS:

Any waiver at any time by any Party of its rights with respect to a default under
this Agreement or any Confirmation, or any other matter under this Agreement, shall not
be deemed a waiver with respect to any subsequent default of the same or any other
matter.

12. NOTICES:
12.1 Except for the oral notice provided for in Section 10 of this Agreement, any

formal notice, demand or request provided for in this Agreement shall be in
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13.
13.1

13.2

writing and shall be deemed properly served, given or made if delivered in
person, or sent by either registered or certified mail (postage prepaid), prepaid
telegram, fax, or overnight delivery (with record of receipt).

Notices and requests of a routine nature applicable to delivery or receipt of
capacity and/or energy shall be given in such manner as the Parties to a
transaction shall prescribe in a Confirmation or otherwise; provided, however, if
the Parties have not prescribed a method of providing such routine notices, then
the procedures in Section 12.1 shall apply.

EFFECT OF APPROVALS:

This Agreement and all Confirmations are subject to valid laws, orders, rules and
regulations of duly constituted authorities having jurisdiction. Nothing contained
in this Agreement or any Confirmation shall give FERC jurisdiction over those
Parties not otherwise subject to such jurisdiction or be construed as a grant of
jurisdiction over any Party by any state or federal agency not otherwise having

junsdiction by law.

Nothing in this Agreement or any Confirmation is intended to restrict the
authority of the Bonneville Power Administration (BPA) pursuant to applicable

statutory authority to use its existing

Issued by: Michael E. Small, General Counsel to : Effective: March 16, 2007
WSPP
Issued on: March 16, 2007



WSPP First Revised Sheet No. 25A
Rate Schedule FERC No. 6 Superseding Original Sheet No. 25A
wholesale power and transmission rates or to adopt new rates, rate schedules, or

general rate schedule provisions for application under this Agreement and obtain
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interim or final approval of those rates from FERC pursuant to Section 7 of the
Pacific Northwest Electric Power Planning and Conservation Act, 16 U.S.C. Sec.
839¢, provided such rates do not exceed the maximum rates in the applicable
Service Schedule and are consistent with the terms and conditions of said Service

Schedule.
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13.3  Nothing contained in this Agreement or any Confirmation shall be construed to
establish any precedent for any other agreement or to grant any rights to or
impose any obligations on any Party beyond the scope and term of this
Agreement or any Confirmation.
14. TRANSFER OF INTEREST IN AGREEMENT:
No Party shall voluntarily transfer its membership in the WSPP under this
Agreement without the written consent and approval of all other Parties except to a
Successor 1n Operation of such Party. With regard to the transfer of the rights and
obligations of any Party associated with transactions under this Agreement and
Confirmation(s), neither Party to such transactions may assign such rights or obligations
unless (a) the other Party provides its prior written consent which shall not be
unreasonably withheld; or (b) the assignment is to a Successor in Operation which
provides reasonable creditworthiness assurances (see Section 27 for examples of such
assurances) if required by the non-assigning Party based upon its reasonably exercised
discretion. Any successor or assignee of the rights of any Party, whether by voluntary
transfer, judicial or foreclosure sale or otherwise, shall be subject to all the provisions and
conditions of this Agreement and Confirmation(s) {(where applicable) to the same extent
as though such successor or assignee were the original Party under this Agreement or the
Confirmation(s), and no assignment or transfer of any rights under this Agreement or any

Confirmation(s)
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shall be effective unless and until the assignee or transferee agrees in writing to assume
all of the obligations of the assignor or transferor and to be bound by all of the provisions

and
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conditions of this Agreement and any Confirmation(s) (where applicable). The execution
of a mortgage or trust deed or a judicial or foreclosure sale made thereunder shall not be
deemed a voluntary transfer within the meaning of this Section 14.

15.  SEVERABILITY:

In the event that any of the terms, covenants or conditions of this Agreement or
any Confirmation, or the application of any such term, covenant or condition, shall be
held invalid as to any person or circumstance by any court, regulatory agency, or other
regulatory body having jurisdiction, all other terms, covenants or conditions of this
Agreement and the Confirmation and their application shall not be affected thereby, but
shall remain in force and effect unless a court, regulatory agency, or other regulatory
body holds that the provisions are not separable from all other provisions of this
Agreement or such Confirmation(s).

16. MEMBERSHIP:
16.1  Any Electric Utility, Retail Entity or Qualifying Facility may become a Party to
this Agreement. The Executive Committee shall notify such Electric Utility,

Retail Entity or Qualifying Facility of its decision within sixty (60) days of a

request to become a Party to this Agreement, and any acceptable entity shall

become a Party hereto by the execution of this Agreement or a counterpart hereof,
payment of costs pursuant to Section 16.4, and concluding any necessary
acceptance or approval referred to in Section 13. Any such Party, if it is subject to

the ratemaking jurisdiction of FERC,
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shall be responsible for any FERC filing necessary for it to implement its
performance under this Agreement.

16.2 Each Party shall continue to meet the requirements of Section 16.]1 in order to
remain a Party to this Agreement

16.3 Being a Party to this Agreement shall not serve as a substitute for contractual
arrangements that may be needed between any Party which operates a Control
Area and any other Party which operates within that Control Area.

16.4  Any entity that becomes a Party to this Agreement which was not a party to the
experimental Western Systems Power Pool Agreement shall pay a one time fee of
$25,000 under this Agreement in recognition of prior efforts and costs incurred by
the parties to the experimental Western Systems Power Pool Agreement, which
efforts greatly facilitated development of this Agreement. Such fee shall be
credited to future costs of the WSPP incurred hereunder.

16.5 In addition to requirements set forth elsewhere in this Agreement imposed on
Parties as part of their membership in the WSPP, each Party shall abide by the
following requirements:

16.5.1 Each Party shall maintain updated information regarding its Executive
Committee and Operating Committee representatives on the WSPP
Homepage and shall submit changes within a reasonable time period.
16.5.2 With regard to disputes involving transactions under this Agreement or
other agreements, no Party shall seek to conduct discovery of the WSPP or
issue or seek to obtain the issuance of any subpoena to the WSPP or
Issued by: Michael E. Small, General Counsel to Effective: March 16, 2007
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16.6

17.
17.1

WSPP officers acting in their capacities as officers of the WSPP or of the
WSPP’s attorneys or consultants with regard to their work for the WSPP
or their opinions regarding the construction or interpretation of any clause
of the Agreement, provided that the foregoing prohibition shall not apply
in proceedings brought against the WSPP. In the event a Party seeks to
compel discovery or testimony in violation of this Section, that Party shall
be deemed to have consented to the quashing of the subpoena or other
process providing therefor. Notwithstanding any other provision in this
Agreement, a Party that seeks to conduct discovery or issue or seek to
obtain the issuance of any subpoena in breach of this provision shall
compensate the WSPP and its officers, attorneys, and consultants, as
applicable, for all out-of-pocket costs incurred.
An entity shall become a Party to this Agreement and a member of the WSPP
upon satisfaction of the requirements in this Section 16 and on the date allowed
by FERC if it is a FERC public utility or upon the date of satisfaction of the
requirements in this Section 16 if it is not a FERC public atility.
RELATIONSHIP OF PARTIES:
Nothing contained in this Agreement or in any Confirmation shall be construed to
create an association, joint venture, trust, or partnership, or agency relationship
between or among the Parties, or to impose a trust or partnership covenant,
obligation, or liability on or with regard to any of the Parties. Each Party shall be
individually responsible for its own covenants, obligations, and Iliabilities under

this Agreement and under any applicable Confirmation.
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17.2  All nghts and obligations of the Parties under this Agreement are several and are
not joint.
18.  NO DEDICATION OF FACILITIES:

Any undertaking by one Party to another Party under any provision of this
Agreement shall not constitute the dedication of the electric system or any portion thereof
of the undertaking Party to the public or to the other Party, and it is understood and
agreed that any such undertaking under any provision of this Agreement by a Party shall
cease upon the termination of such Party's obligations under this Agreement.

19.  NO RETAIL SERVICES:

Nothing contained in this Agreement shall grant any rights to or obligate any

Party to provide any services hereunder directly to or for retail customers of any Party.
20. THIRD PARTY BENEFICIARIES:

This Agreement shall not be construed to create rights, in, or to grant remedies to,
any third party as a beneficiary of this Agreement or of any duty, obligation or
undertaking established herein except as provided for in Section 14.

21.  LIABILITY AND DAMAGES:
21.1 This Agreement contains express remedies and measures of damages in Sections

21.3 and 22 for non-performance or default. This Agreement also contains

additional remedies to enforce payment of monies due and to enforce terms of the

Agreement and applicable Confirmations in Section 21.2.
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ALL OTHER DAMAGES OR REMEDIES ARE HEREBY WAIVED.
Therefore, except as provided in Sections 21.3 and 22, no Party or its directors,
members of its governing bodies, officers or employees shall be liable to any
other Party or Parties for any loss or damage to property, loss of eamings, or
revenues, personal injury, or any other direct, indirect, or consequential damages
or injury, or punitive damages, which may occur or result from the performance
or non-performance of this Agreement (including any applicable Confirmation),
including any negligence arising hereunder. Any liability or damages incurred by
an officer or employee of a Federal agency or by that agency that would result

from the operation of this provision shall not be inconsistent with Federal law.
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21.2 Any Party due monies under this Agreement, the amounts of which are not in

213

dispute or if disputed have been the subject of a decision awarding monies, (i)
shall have the right to seek payment of such monies in any forum having
competent jurisdiction and (ii) shall possess the right to seek relief directly from
that forum without first utilizing the mediation or arbitration provisions of this
Agreement and without exercising termination and liquidation rights under
Section 22.

In addition, each Party shall possess the right to seek specific performance
(injunctive relief) of the non-delivery related terms of this Agreement and any
Confirmation in any forum having competent jurisdiction. In seeking to enforce
the terms of this Agreement, however, consistent with Section 21.1, no Party is
entitled to receive or recover monetary damages except as provided in Sections
21.3 and 22.

The following damages provision shall apply to all transactions under this
Agreement. For transactions under Service Schedule A, however, this damages
provision or some other damages provision will apply only if such a damages
provision is agreed to through a Confirmation. The damages under this Section
21.3 apply to a Party's failure to deliver or receive (or make available in the case
of capacity) capacity and/or energy in violation of the terms of the Agreement and
any Confirmation. The Contract Quantity and Contract Price referred to in this

Section
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21.3 are part of the agreement between the Parties for which damages are being
calculated under this Section.

(a) If either Party fails to deliver or receive (or make available in the case of
capacity), as the case may be, the quantities of capacity and/or energy due
under the Agreement and any Confirmation (thereby becoming a "Non-
Performing Party” for the purposes of this Section 21.3), the other party

(the "Performing
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Party”) shall be entitled to receive from the Non-Performing Party an

amount calculated as follows (unless performance is excused by

Uncontrollable Forces as provided in Section 10, the applicable Service

Schedule, or by the Performing Party):

(1

If the amount the Purchaser scheduled or received in any hour is
less than the applicable hourly Contract Quantity, then the
Purchaser shall be liable for (a) the product of the amount (whether
positive or negative), if any, by which the Contract Price differed
from the Resale Price (Contract Price - Resale Price) and the
amount by which the quantity provided to the Purchaser was less
than the hourly Contract Quantity; plus (b) the amount of
transmission charge(s), if any, for fum transmission service
upstream of the delivery point, which the Seller incurred to achieve
the Resale Price, less the reduction, if any, in transmission
charge(s) achieved as a result of the reduction in the Purchaser's
schedule or receipt of electric energy (based on Seller's reasonable
comumercial efforts to achieve such reduction). If the total amounts
for all hours calculated under this paragraph (1) are negative, then
neither the Purchaser nor the Seller shall pay any amount under

this Section 21.3(a)(1).
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If the amount the Seller scheduled or delivered (or made available
in the case of capacity) in any hour is less than the applicable
hourly Contract Quantity, then the Seller shall be liable for (a) the
product of the amount (whether positive or negative), if any, by
which the Replacement Price differed from the Contract Price
(Replacement Price - Contract Price} and the amount by which the
quantity provided by the Seller was less than the hourly Contract
Quantity; plus (b) the amount of transmission charge(s), if any, for
firm transmission service downstream of the delivery point, which
the Purchaser incurred to achieve the Replacement Price, less the
reduction, if any, in transmission charge(s) achieved as a result of
the reduction in the Seller's schedule or delivery (based on
Purchaser's reasonable commercial effort to achieve such
reduction). If the total amounts for all hours calculated under this
paragraph (2) are negative, then neither the Purchaser nor the
Seller shall pay any amount under this Section 21.3(a)(2).
The Non-Performing Party also shall reimburse the Performing
Party for any charges imposed on the Performing Party under open
access transmission or FERC accepted or approved tariffs for

regional organizations due to the non-performance.
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The Non-Performing Party shall pay any amount due from it under
this section within the billing period as specified in Section 9 of
this Agreement or agreed to in the applicable Confirmation if the
Parties agreed to revise the billing period in Section 9.
In the event (a) two Parties entered into two or more Confirmations
in which the same Party is the Purchaser and the other Party is the
Seller, (b) deliveries under two or more of such Confirmations are
to occur, in whole or in part, on the same date and hour, and at the
same delivery point, and (c) as to such date, hour, and delivery
point, and with respect to one or more of such Confirmations, a
Party is a Non—PeﬁoMng Party (for purposes of this Section
21.3(a)(5), each such instance of non-performance, a “non-
performed transaction”), then, as set out in this Section 21.3(a)(5),
each non-performed transaction shall be identified to a
Confirmation, and the Contract Price of the Confirmation to which
the non-performed transaction is identified, and the Conatract
Quantity of the non-performed transaction, shall be applied to the
calculation of amounts due under Section 21.3(a)(1) through (3), as
applicable.
The Parties in good faith shall seek to agree to the

identification of each non-performed transaction to a Confirmation.
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Each non-performed transaction not identified to a Confirmation
by agreement, and any megawatt hours that are not fully accounted
for by such identification, shall be identified to Confirmation(s) as
follows:

(i) The Performing Party in good faith shall determine whether
each Confirmation is real-time, day-ahead, or forward; all
Confirmations that are not real-time or day-ahead shall be deemed
forward Confirmations.

(i) The Performing Party in good faith shall determine whether
each non-performed transaction is real-time, day-ahead, or
forward; all non-performed transactions that are not real-time or
day-ahead shall be deemed forward non-performed transactions.

(iii)  The Performing Party shall:

x) identify real-time non-performed transactions to
real-time Confirmations, provided, that if the megawatt
hours of real-time non-performed transactions exceed the
megawatt hours of real-time Confirmations, then such
excess megawatt hours shall be identified to day-ahead
Confirmations and any excess megawatt hours remaining
after such identification to day-ahead Confirmations shall

be identified to forward Confirmations.
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(y) identify day-ahead non-performed transactions to
day-ahead Confirmations, provided, that if the megawatt
hours of day-ahead non-performed transactions exceed the
megawatt hours of day-ahead Confirmations, then such
excess megawatt hours shall be identified to forward
Confirmations.
(z) identify all remaining non-performed transactions to
forward Confirmations.

The Performing Party, in its billing for amounts due under Section
21.3(a)(1) through (3), shall set out a detailed explanation of each
applicable determination under parts (i), (ii), and (iii) of this
Section 21.3(a)(5), and state the resulting Contract Quantity and
Contract Price, and any amounts associated with each such

determination under Section 21.3(a)(3).-
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(b)

(<)

(d)

(e)

The Parties agree that the amounts recoverable under this Section 21.3 are
a reasonable estimate of loss and not a penalty, and represent the sole and
exclusive remedy for the Performing Party. Such amounts are payable for
the loss of bargain and the loss of protection against future risks.

Each Party agrees that it has a duty to mitigate damages in a commercially
reasonable manner to minimize any damages it may incur as a result of the
other Party's performance or non-performance of this Agreement.

In the event the Non-Performing Party disputes the calculation of the
damages under this Section 21.3, the Non-Performing Party shall pay the
full amount of the damages as required by Section 9 of this Agreement to
the Performing Party. After informal dispute resolution as required by
Section 34.1, any remaining dispute involving the calculation of the
damages shall be referred to binding dispute resolution as provided by
Section 34.2 of this Agreement. If resolution or agreement results in
refunds or the need for refunds to the Non-Performing Party, such refunds
shall be calculated in accordance with Section 9.4 of this Agreement.

In the event a Bookout occurs to resolve anticipated or actual non-
performance of a transaction, then no damages shall be calculated or due
under § 21.3(a) with respect to the non-performed transaction. Neither

Party shall be required to enter into a Bookout.
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22. DEFAULT OF TRANSACTIONS UNDER THIS AGREEMENT AND
CONFIRMATIONS:
22,1 EVENTS OF DEFAULT

An "Event of Default" shall mean with respect to a Party ("Defaulting Party"):
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(a)

(b)

©

(d)

the fajlure by the Defaulting Party to make, when due, any payment
required pursuant to this Agreement or Confirmation if such failure is not
remedied within two (2) Business Days after written notice of such failure
is given to the Defaulting Party by the other Party ("the Non-Defaulting
Party"). The Non-Defaulting Party shall provide the notice by facsimile to
the designated contact person for the Defaulting Party and also shall send
the notice by overnight delivery to such contact person; or

the failure by the Defaulting Party to provide clear and good title as
required by Section 33.3, or to have made accurate representations and
warranties as required by Section 37 and such failure is not cured within
five (5) Business Days after written notice thereof to the Defaulting Party;
or

The institution, with respect to the Defaulting Party, by the Defaulting
Party or by another person or entity of a bankruptcy, reorganization,
moratorium, liquidation or similar insolvency proceeding or other relief
under any bankruptcy or insolvency law affecting creditor's rights or a
petition 1s presented or instituted for its winding-up or liquidation; or

The failure by the Defaulting Party to provide adequate assurances of its
ability to perform all of its outstanding material obligations to the Non-

Defaulting Party under the Agreement or any Confirmation
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pursuant to Section 27 of this Agreement or any substitute or modified

provision in any Confirmation.

(e) With respect to its Guarantor, if any:

0

(i)

(iii)

(iv)

if a matenal representation or warranty made by a Guarantor in
connection with this Agreement, or any transaction entered into
hereunder, is false or misleading in any material respect when
made or when deemed made or repeated; or

the failure of a Guarantor to make any payment required or to
perform any other matenal covenant or obligation in any guarantee
made In connection with this Agreement, including any transaction
entered into hereunder, and such failure shall not be remedied
within three (3) Business Days after written notice; or

the institution, with respect to the Guarantor, by the Guarantor or
by another person or entity of a bankruptcy, reorganization,
moratorium, liquidation or similar insolvency proceeding or other
relief under any bankruptcy or insolvency law affecting creditor’s
ﬁghls or a petition is presented or instituted for 1ts winding-up or
liquidation; or

the failure, without written consent of the other Party, of a
Guarantor’s guarantee to be in full force and effect for purposes of

this Agreement (other than in accordance with its terms) prior to
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the satisfaction of all obligations of such Party under each
transaction to which such guarantee shall relate; or
(v) a Guarantor shall repudiate, disaffirm, disclaim, or reject, in whole

or in part, or challenge the validity of, any guarantee.

22.2 REMEDIES FOR EVENTS OF DEFAULT
22.2(a) If an Event of Default shall have occurred and be continuing, the Non-

Defaulting Party, upon written notice to the Defaulting Party, shall have
the right (i) to suspend performance of transactions under this Agreement;
provided, however, (i) in no event shall any such suspension continue for
longer than ten (10) Business Days: (ii) such suspension must include all
transactions under this Agreement in effect as of the date of the suspension
between the Defaulting Party and the Non-Defaulting Party; and (ii1) such
suspension is available only once for each default. This ten (10) day
suspension period shall not affect in any way the thirty (30) day period for
exercising a right of termination under Section 22.2(b). The Non-
Defaulting Party shall have the unilateral right to exercise its rights under
this Agreement including its termination rights at any time within the
suspension period. The Defaulting Party shall have no suspension rights.
In no event shall the suspension continue beyond the cure of or waiver by
the Non-Defaulting Party of the applicable Event of Default. If the Non-
Defaulting Party secks to terminate the suspension period such that the
suspension shall be terminated prior to the end of the ten (10) Business
Day period specified above, it may do so only by providing at least
twenty-four (24) hours written notice to the Defaulting Party before the

suspension may be terminated.

22.2(b) If an Event of Default occurs, the Non-Defaulting Party shall possess the

right to terminate all transactions between the Parties under this
Agreement upon written notice (by facsimile or other reasonable means)
to the Defaulting Party, such notice of termination to be effective

immediately upon receipt. If the Non-Defaulting Party fails to exercise
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this right of termination within thirty (30) days following the time when
the Event of Default becomes known (or more than thirty days if the Non-
Defaulting and Defaulting Parties agree to an extension), then such right
of termination shall no longer be available to the Non-Defaulting Party as
a remedy for the Event(s) of Default; provided, however, this thirty day
requirement for exercising termination rights shall not apply to defaults
pursuant to Sections 22.1(c) and 22.1(e)(iii). The Non-Defaulting Party
terminating transaction(s) under this Section 22.2 may do so without
making a filing at FERC.

If the Non-Defaulting Party elects to terminate under this Section,
it shall be required to terminate all transactions between the Parties under
the Agreement at the same time. Upon termination, the Non-Defaulting
Party shall liquidate all transactions as soon as practicable, provided that
in no event will the Non-Defaulting Party be allowed to liquidate Service
Schedule A transactions. The payment associated with termination
("Termination Payment") shall be calculated in accordance with this
Section 22.2 and Section 22.3. The Termination Payment shall be the sole
and exclusive remedy for the Non-Defaulting Party for each terminated
transaction ("Terminated Transaction”) for the time period beginning at
the time notice of termination under this Section 22 is received. Prior to

receipt
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of such notice of termination by the Defaulting Party, the Non-Defaulting Party

may exercise any remedies available to it under Section 21.3 of this Agreement or

Confirmation{s), and any other remedies available to it at law or otherwise.

Upon termination, the Non-Defaulting Party may withhold any payments
it owes the Defaulting Party for any obligations incwrred prior to termination
under this Agreement or Confirmation(s) until the Defaulting Party pays the
Termination Payment to the Non-Defaulting Party. The Non-Defaulting Party
shall possess the right to set-off the amount due it under this Section 22 by any
such payments due the Defaulting Party as provided in Section 22.3(d).

22.3 LIQUIDATION CALCULATION OPTIONS

The Non-Defaulting Party shall calculate the Termination Payment as
follows:

(a) The Gains and Losses shall be determined by comparing the value of the
remaining term, transaction quantities, and transaction prices under each
Terminated Transaction had it not been terminated to the equivalent
quantities and relevant market prices for the remaining term either quoted
by a bona fide third-party offer or which are reasonably expected to be
available in the market under a replacement contract for each Terminated
Transaction. To ascertain the market prices of a replacement contract, the

Non-Defaulting Party may consider, among other valuations, quotations
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(b)

©)

from Dealers in energy contracts, any or all of the settlement prices of the
NYMEX power futures contracts (or NYMEX power options contracts in
the case of Physically-Settled Options) and other bona fide third party
offers, all adjusted for the length of the remaining term and differences in
transmission. It is expressly agreed that the Non-Defaulting Party shall
not be required to enter into replacement transactions in order to determine
the Termination Payment.

The Gains and Losses calculated under paragraph (a) shall be discounted
to present value using the Present Value Rate as of the time of termination
(to take account to the period between the time notice of termination was
effective and when such amount would have otherwise been due pursuant
to the relevant transaction). The "Present Value Rate" shall mean the sum
of 0.50% plus the yield reported on page "USD" of the Bloomberg
Financial Markets Services Screen (or, if not available, any other
nationally recognized trading screen reporting on-line intraday trading in
United States government securities) at 11:00 a.m. (New York City, New
York time) for the United States govemment securities having a maturity
that matches the average remaining term of the Terminated Transactions;
and

The Non-Defaulting Party shall set off or aggregate, as appropriate, the

Gains and Losses (as calculated in Section 22.3(a)) and Costs and notify
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(d)

(e)

the Defaulting Party. If the Non-Defaulting Party’s aggregate Losses and
Costs exceed its aggregate Gains, the Defaulting Party shall, within three
(3) Business Days of receipt of such notice, pay the Termination Payment
to the Non-Defaulting Party, which amount shall bear interest at the
Present Value rate from the time notice of termination was received until
paid. If the Non-Defaulting Party's aggregate Gains exceed its aggregate
Losses and Costs, the Non-Defaulting Party, after any set-off as provided
in paragraph (d), shall pay the remaining amount to the Defaulting Party
within three (3) Business Days of the date notice of termination was
received including interest at the Present Value from the time notice of
termination was received until the Defaulting Party receives payment.
The Non-Defaulting Party shall aggregate or set off, as appropriate, at its
election, any or all other amounts owing between the Parties (discounted
at the Present Value Rate) under this Agreement and any Confirmation
against the Termination Payment so that all such amounts are aggregated
and/or netted to a single liquidated amount. The net amount due from any
such liquidation shall be paid within three (3) Business Days following the
date notice of termination is received.
(i) If the Non-Defaulting Party owes the Defaulting Party monies
under this Section 22.3, then notwithstanding the three Business

Day payment requirement detailed above, the Non-Defauiting
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Party may elect to pay the Defaulting Party the monies owed under
this Section 22.3 over the remaining life of the contract(s) being
terminated. The Non-Defauiting Party may make this election by
providing wrtten notice to the Defaulting Party within three
Business Days of the notice being provided to texminate.and
liquidate under this Section 22.3. The Non-Defaulting Party shall
provide the Defaulting Party with the details on the method for
recovering the monies owed over the remaining life of the
contract(s). That method shall ensure that the Defaulting Party
receives a payment each month through the end of the term of each
contract which allows it to receive the monies which would have
been due it under Sections 22.3(c) and (d) in total (to be recovered
over the term of the contract(s) to replicate as closely as possible
the payment streams under such contract(s)) provided that the
discounting using the Present Value Rate referenced in Section
22.3 (b) shall not be reflected in determining the amounts to be
recovered under this provision. Any disputes as to the
methodology shall be resolved pursuant to the dispute resolution
procedures in Section 34, with binding arbitration pursuant to
Section 34.2 required for disputes as to the methodology if

mediation is unsuccessful.
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This Section 22.3(¢) and the rights and obligations under it shall
survive termination of any applicable transactions or agreements.
The Party owed monies under this Section 22.3(e) shall have the
right to request credit assurances consistent with Section 27 even
after termination of any contract or transaction.
If the Party owing money defaults on its payment obligations
consistent with Section 22.1(a) or defaults with regard to providing
credit assurances consistent with Section 22.1(d), then the other
Party shall have the right (by wntten notice) at any time after the
Party owing money defaults to require that Party to pay all monies
owed under all of the contracts subject to this Section 22.3(e)
within three Business Days of receipt of the written notice. The
monies o be paid under this accelerated payment provision shall
be the remaining amounts to be paid under the contract(s)
reflecting a discount using the Present Value Rate from the date of

the written notice.

63, If the Defaulting Party disagrees with the calculation of the Termination
Payment and the Parties cannot otherwise resolve their differences, the
calculation issue shall be submitted to informal dispute resolution as
provided in Section 34.1
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(&)

of this Agreement and thereafter binding dispute resolution pursuant to

Section 34.2 if the informal dispute resolution does not succeed in

resolving the dispute. Pending resolution of the dispute, the Defaulting

Party shall pay the full amount of the Termination Payment calculated by

the Non-Defaulting Party within three (3) Business Days (except if the

option under 22.3(e) has been invoked in which case the payment times in
that provision would apply) of receipt of notice as set forth in Sections

22.3(c) and (d) subject to the Non-Defaulting Party refunding, with

interest, pursuant to Section 9.4, any amounts determined to have been

overpaid.

For purposes of this Section 22.3:

1 "Gains” means the economic benefit (exclusive of Costs), if any,
resulting from the termination of the Terminated Transactions,
determined in a commercially reasonable manner as calculated in
accordance with this Section 22.3;

(i) "Losses” means the economic loss (exclusive of Costs), if any,
resulting from the termination of the Terminated Transactions,
determined in a commercially reasonable manner as calculated in
accordance with this Section 22.3;

(iii)  "Costs" means brokerage fees, commissions and other similar
transaction costs and expenses reasonably incurred in terminating
any specifically related arrangements which replace a Terminated
Transaction, transmission and ancillary service costs associated
with Terminated Transactions, and reasonable attorneys' fees, if

any, incurred in connection
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with the Non-Defaulting Party enforcing its rights with regard to the
Terminated Transactions. The Non-Defaulting Party shall use reasonable
efforts to mitigate or eliminate these Costs.

(iv) In no event, however, shall é Party's Gains, Losses or Costs include any
penalties or similar charges imposed by the Non-Defaulting Party.

22A. DEFAULT IN PAYMENT OF WSPP OPERATING COSTS:

22A.1 A Party shall be deemed to be in default in payment of its share of WSPP
operating costs pursuant to Section 7 of this Agreement, if any, when
payment is not received within ten (10) days after receipt of written notice.
A default by any Party in such payment obligations shall be cured by
payment of all overdue amounts together with interest accrued at the rate
of one percent (1%) per month, or the maximum interest rate permitted by
law, if any, whichever is less, prorated by days from the due date to the
date the payment curing the default is made unless and until the Executive
Committee shall determine another rate.

22A.2 A defaulting Party, which is in default under Section 22.A1, shall be liable
for all costs, including costs of collection and reasonable attormey fees,
plus interest as provided in Section 22.A1 hereof.

22A.3 The rights under this Agreement of a Party which is in default of its
obligation to pay operating costs under this Agreement for a period of

three (3) months or more may be revoked by a vote of the non-defaulting
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Parties’ representatives on the Executive Committee consistent with
Section 8.3. The defaunlting Party's rights shall not be revoked, however,
unless said Party has received at least thirty (30) days written notice of the
non-defaulting Parties’ intent to revoke such rights. Said notice shall state
the date on which the revocation of rights shall become effective if the
default is not cured and shall state all actions which must be taken or
amounts which must be paid to cure the default. This provision allowing
the non-defaulting Parties to revoke such rights is in addition to any other
remedies provided in this Agreement or at law and shall in no way limit
the non-defaulting Parties’ ability to seek judicial enforcement of the
defaulting Party's obligations to pay its share of the operating costs under
this Agreement. Upon the effective date of such revocation of rights, the
defaulting party shall not be allowed to enter into any new transactions
under this Agreement. The defaulting party under the Agreement and
Confirmation(s) shall be required to carry out all obligations that existed
prior to the effective date of such revocation. If a defaulting Party's rights
under this Agreement have been revoked, the Executive Committee may
restore that Party's rights upon the defaulting Party paying all amounts due

and owing under this Agreement.

Issued by: Michael E. Small, General Counsel to Effective: March 16, 2007

WSPP

Issued on: March 16, 2007



WSPP First Revised Sheet No. 42A
Rate Schedule FERC No. 6 Superseding Original Sheet No. 42A
22A.4 Upon revocation of the rights of a defaulting Party under this Agreement,

costs of the WSPP hereunder shall be equally shared among the
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remaining Parties. Cost allocation adjustments shall be retroactive to the
date of the default.

23. OTHER AGREEMENTS:

No provision of this Agreement shall preclude any Party from entering into other
agreements or conducting transactions under existing agreements with other Parties or
third parties. This Agreement shall not be deemed to modify or change any rights or
obligations under any prior contracts or agreements between or among any of the Parties.

24.  GOVERNING LAW:

This Agreement and any Confirmation shall be govermed by and construed in
accordance with the laws of the State of Utah, without regard to the conflicts of laws
rules thereof. The foregoing notwithstanding, (1) if both the Seller and Purchaser are
organized under the laws of Canada, then the laws of the province of the Seller shall
govem, or (2) if the Seller or Purchaser is an agency of or part of the United States
Government, then the laws of the United States of America shall govern.

25. JUDGMENTS AND DETERMINATIONS:

Whenever it is provided in this Agreement that a Party shall be the sole judge of
whether, to what extent, or under what conditions it will provide a given service, its
exercise of its judgment shall be final and not subject to challenge. Whenever it is
provided that (i) a service under a given transaction may be curtailed under certain
conditions or circumstances, the existence of which are determined by or in the judgment

of a Party, or (ii) the existence of qualifications for membership shall be determined by
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the Executive Committee pursuant to Section 16, that Party's or the Executive
Committee's determination or exercise of judgment shall be final and not subject to
challenge if it is made in good faith and not made arbitrarily or capriciously.

26. COMPLETE AGREEMENT:

This Agreement and the Confirmation(s), shall constitute the full and complete
agreement of the Parties with respect to a transaction, except as provided under Section
32.4.

27. CREDITWORTHINESS:

Should a Party's creditworthiness, financial responsibility, or performance
viability become unsatisfactory to the other Party in such other Party's reasonably
exercised discretion with regard to any transaction pursuant to this Agreement and any
Confirmation, the dissatisfied Party (the "First Party") may require the other Party (the
"Second Party") to provide, at the Second Party's option (but subject to the First Party's
acceptance baséd upon reasonably exercised discretion), either (1) the posting of a Letter
of Credit, (2) a cash prepayment, (3) the posting of other acceptable collateral or security
by the Second Party, (4) a Guarantee Agreement executed by a creditworthy entity; or (5)
some other mutuaily agreeable method of satisfying the First Party. The Second Party’s
obligations under this Section 27 shall be limited to a reasonable estimate of the damages

to the First Party
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(consistent with Section 22.3 of this Agreement) if the Second Party were to fail to

perform its obligations. Events which may trigger the First Party questioning the Second

Party's creditworthiness, financial responsibility, or performance viability include, but are

not limited to, the following:

(1

oy

3)

C)
(3

The First Party has knowledge that the Second Party (or its Guarantor if
applicable) are failing to perform or defaulting under other contracts.

The Second Party has exceeded any credit or trading limit set out in any
Confirmation or other agreement between the Parties.

The Second Party or its Guarantor has debt which is rated as investment grade and
that debt falls below the investment grade rating by at least one rating agency or is
below investment grade and the rating of that debt is downgraded further by at
least one rating agency.

Other material adverse changes in the Second Party’s financial condition occur.
Substantial changes in market prices which matenally and adversely impact the
Second Party's ability to perform under this Agreement or any Confirmation
occur.

If the Second Party fails to provide such reasonably satisfactory assurances of its

ability to perform a transaction hereunder within three (3) Business Days of demand

therefore, that will be considered an Event of Default under Section 22 of this Agreement

and the First Party shall have the right to exercise any of the remedies provided for under
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that Section 22. Nothing contained in this Section 27 shall affect any credit agreement or
arrangement, if any, between the Parties.

28.  NETTING:

28.1 Parties shall net payments (associated with transactions under this Agreement and
Confirmation(s)) in accordance with Exhibit A, if such Parties have executed the
form attached as Exhibit A. The Parties’ obligations to net shall include the
netting of all payments received by the Parties in the same calendar month.

Parties that have executed Exhibit A shall provide a signed copy of
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Exhibit A to a representative of the WSPP and to any Party that requests a copy
and indicate on the WSPP Homepage that they have executed Exhibit A. If a
Party indicated its election to net payments on the WSPP Homepage and that
Party desires to withdraw its agreement to net, that Party shall provide at least 30
days notice on the WSPP Homepage of the change in its election to net and also
shall provide, concurrent with its withdrawal notice, written notice to all Parties
with which it has ongoing transactions or with which it has committed to future
transactions under the Agreement at the time of the notice. Any such changes in
netting status shall apply beginning at least 30 days after notice required by this
Section 28.2 is provided and only shall apply to transactions agreed to beginning
on or after the date the change in netting status becomes effective.
28.2 The Parties may by separate agreement either through a Confirmation or some
other agreement set out specific terms relating to the implementation of the
netting in addition to or in lieu of Exhibit A.
28.3 Each Party reserves to itself all rights, set offs, counterclaims, and other remedies
and defenses (to the extent not expressly herein waived or denied) which such
Party has or may be entitled to arising from or out of this Agreement and any

applicable Confirmation.
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29. TAXES:

The Contract Price for all transactions under this Agreement shall include full
reimbursement for, and the Seller is liable for and shall pay, or cause to be paid, or
reimburse the Purchaser for if the Purchaser has paid, all taxes applicable to a transaction
that arise prior to the delivery point. If the Purchaser is required to remit such tax, the

amount shall be deducted from any sums due to the Seller. The Seller shall indemnify,

Issued by: Michael E. Small, General Counsel to Effective: March 16, 2007
WSPP
Issued on: March 16, 2007



WSPP Second Revised Sheet No. 48
Rate Schedule FERC No. 6 Superseding First Revised Sheet No. 48
defend, and hold harmless the Purchaser from any claims for such taxes. The Contract

Price does not include reimbursement for, and the Purchaser is liable for and shall pay,

cause to be paid, or reimburse the Seller for if the Seller has paid, all taxes applicable to a

transaction arising at and from the delivery point, including any taxes imposed or

collected by a taxing authority with jurisdiction over the Purchaser. The Purchaser shall
indemnify, defend, and hold harmless the Seller from any claims for such taxes. Either

Party, upon written request of the other Party, shall provide a certificate of exemption or

other reasonably satisfactory evidence of exemption if either Party is exempt from taxes,

and shall use reasonable efforts to obtain and cooperate with the other Party in obtaining
any exemption from or reduction of any tax. Taxes are any amounts imposed by a taxing
authority associated with the transaction.

30. CONFIDENTIALITY:

30.1 The terms of any transaction under this Agreement or any other information
exchanged by the Purchaser and Seller relating to the transaction shall not be
disclosed to any person not employed or retained by the Purchaser or the Seller or
their affiliates, except to the extent disclosure is (1) required by law, (2)
reasonably deemed by the disclosing Party to be required to be disclosed in
connection with a dispute between or among the Parties, or the defense of any
litigation or dispute, (3) otherwise permitted by consent of the other Party, which

consent shall not be unreasonably withheld, (4) required to be
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made in connection with regulatory proceedings (including proceedings relating

to FERC, the United States Securities and Exchange Commission or any other
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30.2

federal, state or provincial regulatory agency); (5) required to comply with North
American Electric Reliability Organization, regional reliability council, or
successor organization requirements; {6) necessary to obtain transmission service;
or (7) to a developer of an index of electric power prices in accordance with
Section 30.2. In the event disclosure is made pursuant to this provision, the
Parties shall use reasonable efforts to minimize the scope of any disclosure and
have the recipients maintain the confidentiality of any documents or confidential
information covered by this provision, including, if appropriate, seeking a
protective order or similar mechanism in connection with any disclosure. This
provision shall not apply to any information that was or is hereafter in the public
domain (except as a result of a breach of this provision).

A Party may disclose the terms of transactions under this Agreement, excluding
the identities of parties, to any developer of any index of electric power prices
without violation of the confidentiality obligations under Section 30.1 if: (1) the
disclosing Party and the index developer have entered into a written agreement,
prior to the disclosure, under which the developer has agreed to use the
information solely for the development of an index of electric power prices for
publication and not for any other purpose; and (2) the index with respect to which
disclosure is made is an aggregation of terms of transactions and does not identify

terms of single transactions or the identities of parties to transactions.
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31.  TRANSMISSION TARIFF:

Pursuant to FERC Order No. 888, issued on April 24, 1996, and FERC orders
where applicable, the WSPP Default Transmission Tariff has been filed and has become
effective. The Parties agree to be bound by the terms of that Tariff for so long as they are
WSPP members.

32. TRANSACTION SPECIFIC TERMS AND ORAL AGREEMENTS:
32.1 General
32.1.1 A Confirmation shall include, at a minimum, terms of price, quantity,
delivery points, and period of delivery. (See Exhibit C for a sample).
Subject to the limitations in Section 32.2 (Standard Confirmation
Provisions) and Section 32.3 (Non-Standard Confirmation Provisions), the
Confirmation shall be made in writing by either a Documentary Writing or

an Electronic Writing.
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3212

Pursuant to the provisions of this Section 32, the Parties to a transaction under
this Agreement may agree to modify any term of this Agreement (other than
provisions regarding the operation of the WSPP as an organization including
Sections 7 and 8) which applies to such transaction, such agreement to be stated

in a Confirmation or Confirmations.

32.2  Process For Confirming Standard Confirmation Provisions.

32.2.1

Confirmation of Standard Confirmation Provisions For Transactions of Less

Than One Week in Duration.

Confurmation for Standard Confirmation Provisions applicable to transactions of

less than one week in duration may be through:

(i) a Documentary Writing (including a Confirmation which is not executed
by both Parties but which is binding under Section 32.2.3) or

(i) an Electronic Writing.

Notwithstanding the foregoing sentence, with respect to a transaction of less than

one week in duration as agreed in an Electronic Writing and that is to commence

within one week of that agreement, a subsequent proposed confirming

Documentary Writing under Section 32.2.3 shall not vary the terms of the

Electronic Writing unless the Documentary Writing is executed by both Parties.

32.2.2 Standard Confirmation Provisions For Transactions of One Week or More in
Duration.
Issued by: Michael E. Small, General Counsel to Effective: March 16, 2007

WSPP

Issued on: March 16, 2007



WSPP

Second Revised Sheet No. 51A

Rate Schedule FERC No. 6 Superseding First Revised Sheet No. 51A

3223

Written confirmation shall be required for all Standard Confirmation Provisions
for transactions of one week or more in duration. Such written confirmation may
be made by a Documentary Writing executed by both Parties or a Documentary
Writing not executed by both Parties but which is binding under Section 32.2.3.
Written Confirmation Process for Standard Confirmation Provisions.

The Seller shall provide a proposed Documentary Writing containing the
proposed Standard Confirmation Provisions which must be received by the
Purchaser within five Business Days of the date of the agreement to the
transaction. The Purchaser shall have five Business Days from date of receipt to
accept or propose modifications to the proposed Documentary Writing. If the
Purchaser does not respond within that time period, the Seller’s proposed
Documentary Writing shall be considered as accepted and shall be the final
Confirmation. If the Seller fails to provide a proposed Documentary Writing
within the five Business Days period, then, within the immediately subsequent
five Business Days, the Purchaser may submit a proposed Documentary Writing
to the Seller. The Seller shall then have five Business Days from date of receipt
to accept or propose medifications to the proposed Documentary Writing. If the
Seller does not respond within that time period, the Purchaser’s proposed
Documentary Writing shall be consjdered as accepted and shall be the finat

Confirmation.

32.3  Process for Confirming Non-Standard Confirmation Provistons.
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32.3.1 Non-Standard Confirmation Provisions for Transactions of Less Than One
Week in Duration. Confirmation for Non-Standard Confirmation Provisions
for a transaction of less than one week in duration only may be through: (i)
an Electronic Writing; or (ii) in a Documentary Writing executed by both
Parties.

32.3.2 Non-Standard Confirmation Provisions for Transactions of One Week or
More in Duration. Confirmation for Non-Standard Confirmation Provisions
for transactions of one week or more only shall be through a Documentary
Writing executed by both Parties.

32.3.3 WSPP Agreement is a Default Agreement.

If the Parties to a transaction (i) do not reach agreement on any proposed
Non-Standard Confirmation Provision and (ii) do not confirm it under Section
32.3.1 or 32.3.2, as applicable, then the term or terms of the Agreement,
which the Parties could not reach agreement to modify or change or which are
not considered modified pursuant to this Section 32.3, shall apply to the
transaction.

32.4  Prior Discussions And Statements

3241 A Confirmation under Section 32.2 andfor 32.3, shall, together with this
Agreement, be an integrated contract with respect to the transaction, shall
supersede all discussions and negotiations with respect thereto, and are
intended by the Parties as a final expression of their agreement with respect to
such terms as are included therein and may not be contradicted by evidence of

any prior
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agreement unless there is clear and convincing evidence of a mutual
mistake in the Confirmation.
32.4.2 Notwithstanding any provision in this Agreement (including Sections
32.3.2 and 32.4.1), until the Confirmation has become final in accordance
with Sections 32.2 and/or 32.3 for a transaction, any oral agreement or
electronic communication establishing agreement of the Parties relating to
such transaction shall remain valid and binding.

32.5 The Parties agree not to contest, or assert any defense with respect to, the validity
or enforceability of any agreement to the terms conceming a specific transaction,
on the basis that documentation of such terms fails to comply with the
requirements of any statute that agreements be written or signed. Each Party
consents to the recording by the other Party, without any further notice, of
telephone conversations between representatives of the Parties, which contain
agreements to or discussion concerning the terms of a specific transaction. All
such recordings may be introduced and admitted into evidence for the purpose of
proving agreements to terms, and any objection to such introduction or admission

for such purpose is hereby expressty waived.
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32.6

327

32.8

In the event of a conflict between a binding and effective Confirmation and this
Agreement, the Confirmation shall govern.

The Seller shall not be required to file any Confirmation with FERC except as
provided in the Service Schedules.

Other Products and Service Levels: The Parties may apply this Agreement and
make a Confirmation with respect to a product/service level defined under any
other document or form of agreement (e.g., the California ISO tariff, the ERCOT
agreement or the EEl agreement). The confirmation process set forth in Section
32.3 shall apply to any such Confirmation. Unless the Parties expressly state and
agree that all the terms and conditions of such other agreement will apply to any
such transaction consistent with Section 32.3, the transaction shall be subject to
all the terms of this Agreement, except that (1) all service level/product
definitions, (2) force majeure/uncontrollable force definitions, and (3) other terms

as mutually agreed shall have the meaning
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ascribed to them in the different agreement or in the applicable Confirmation.

329 Reserved.

32.10 The Parties may agree to modify terms of this Agreement for more than one
transaction pursuant to a separate written agreement (a “master confirmation
agreement”), which agreement shall be considered part of each Confirmation
between the Parties and shall apply to all transactions entered into between the
two Parties unless the Parties specifically agree to override such changes for a
particular transaction consistent with the procedure in Section 32.2 or 32.3,

whichever is applicable.

33.  PERFORMANCE, TITLE, AND WARRANTIES FOR TRANSACTIONS UNDER
SERVICE SCHEDULES:

33.1 Performance

33.1.1 The Seller shall deliver to the delivery point(s) as agreed to in the
applicable Confirmation and sell to the Purchaser in accordance with the
terms of the Agreement and such Confirmation.

33.1.2 The Purchaser shall recetve and purchase the Contract Quantity, as agreed
to by the Parties in the applicable Confirmation, at the delivery point(s)
and purchase from the Seller in accordance with the terms of the
Agreement and such Confirmation.

33.2 Title and Risk of Loss
Title to and risk of loss of the electric energy shall pass from the Seller to
the Purchaser at the delivery point agreed to in the Confirmation; provided,

however, with regard to federal agencies or parts of the United States
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Government, title to and risk of loss shall pass to Purchaser to the extent
permitted by and consistent with applicable law.
33.3  Warranties
The Seller warrants that it will transfer to the Purchaser good title to the
electric energy sold under the Agreement and any Confirmation, free and clear of
all liens, claims, and encumbrances arising or attaching prior to the delivery point
and that Seller's sale is in compliance with all applicable laws and regulations.
THE SELLER HEREBY DISCLAIMS ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.
34.  DISPUTE RESOLUTION:
34.1 INFORMAL DISPUTE RESOLUTION
Before binding dispute resolution or any other form of litigation may
proceed, any dispute between the Parties to a transaction under this Agreement
first shall be referred to nonbinding mediation except for actions taken pursuant to
Section 21.2. The Parties shall attempt to agree upon a mediator from a list of ten
(10) candidates provided by the Chairman of the WSPP Operating Committee or
his or her designee. If the Parties are unable to agree, then the Chairman or the
designee shall appoint a medator for the dispute. Neither the mediator nor the
person involved on behalf of the WSPP in developing a list of mediators for the

Parties to choose from or in selecting the
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mediator (if the Parties are unable to do so) shall possess a direct or indirect
interest in either Party or the subject matter of the mediation. The WSPP shall
establish procedures for the appointment of mediators and the conduct of
mediation and those procedures shall apply to the mediation.
34.2 BINDING DISPUTE RESOLUTION
The Parties to a dispute may elect binding dispute resolution using the
following process unless binding arbitration of certain disputes is required under
this Agreement in which event the Parties shall use the process set forth in this
Section 34.2 to resolve such disputes, unless the Parties otherwise agree:
(a) WSPP Dispute Resolution; A Party to a dispute (if binding dispute
resolution is required) or all Parties to a dispute {(if agreement of the
Parties is required for binding dispute resolution) may initiate binding
dispute resolution under WSPP procedures by notifying the Chairman of
the WSPP Operating Committee or his or her designee. The Chairman or
his or her designee shall provide the Parties with a list of ten (10) eligible
arbitrators. Within ten (10) days of receiving the list, the Parties shall
agree on a single arbitrator from the list to conduct the arbitration, or
notify the Chairman of the Operating Committee or the designee of their
inability to reach agreement. If notified of the Parties inability to reach
agreement, then the Chairman or the designee shall choose the arbitrator
from the list within five (5) days. Neither the arbitrator nor the person
Issued by: Michael E. Small, General Counsel to Effective: March 16, 2007
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involved on behalf of the WSPP in developing a list of arbitrators for the

Parties to choose from or in selecting the arbitrator (if the Parties are

unable to do so) shall possess a direct or indirect interest in either Party or

the subject matter of the arbitration. The Procedures to be used for this
arbitration shall follow the arbitration procedures which shall be
developed and maintained by the WSPP and the procedures will be
generally consistent with the commercial arbitration rules of the American

Arbitration Association though not involving the Association.

If the Parties agree to binding dispute resolution under this Section 34.2,
each Party understands that it will not be able to bring a lawsuit concerning any
dispute that may arise which is covered by this arbitration provision.
Notwithstanding the foregoing, nothing herein is intended to waive any provision
of the Federal Arbitration Act, 9 US.C. § 1, et. seq., or any right under state
statute or common law to challenge an arbitration award or to prevent any action
to enforce any arbitration award.

A Party's liability and damages under any arbitration award resulting from
the process set forth in this Section 34.2 shall be limited as provided in this

Agreement or in any Confirmation.
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343 COSTS
Each Party shall be responsible for its own costs and those of its counsel
and representatives. The Parties shall equally divide the costs of the arbitrator or
mediator and the hearing.
344 CONFIDENTIALITY
Any arbitration or mediation under this Section 34 shall be conducted on a
confidential basis and not disclosed, including any documents or results which
shall be considered confidential, unless the Parties otherwise agree or such
disclosure is required by law.
35.  FORWARD CONTRACTS:

The Parties acknowledge and agree that all transactions under the Agreement and
Confirmation(s) are forward contracts and that the Parties are forward contract
merchants, as those terms are used in the United States Bankruptcy Code. The Parties
acknowledge and agree that all of their transactions, together with this Agreement and the
related Confirmation(s) form a single, integrated agreement, and agreements and
transactions are entered into in reliance on the fact that the agreements and each
transaction form a single agreement between the Parties.

36. TRADE OPTION EXCEPTION

The Parties intend that any Physically Settled Option under this Agreement shall

qualify under the trade option exception, 17 C.F.R. § 32.4. Accordingly, each Party

buying or selling a Physically Settled Option agrees and warrants that any such option
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shall be offered only to a provider, user, or merchant and that the entities entering into the
options are doing so solely for purposes related to their business.

37.  ADDITIONAL REPRESENTATIONS AND WARRANTIES:

Each Party warrants and represents to the other(s) that it possesses the necessary
corporate, governmental and legal authority, right and power to enter into and agree to
the applicable Confirmation for a transaction or transactions and to perform each and
every duty imposed, and that the Parties’ agreement to buy and sell power under this
Agreement and the Confirmation represenis a contract. Each Party also warrants and
represents to the other(s) that each of its representatives executing or agreeing through a
Confirmation to a transaction under this Agreement is authorized to act on its behaif.

Each Party further warrants and represents that entering into this Agreement and
any applicable Confirmation does not violate or conflict with its Charter, By-laws or
comparable constituent document, any law applicable to it, any order or judgment of any
court or other agency of government applicable to it or any agreement to which it is a
party and that this Agreement and applicable Confirmation, constitute a legal, valid and
binding obligation enforceable against such Party in accordance with the terms of such
agreements.

Each Party also represents that it is solvent and that on each delivery this
representation shall be deemed renewed unless notice to the contrary is given in writing

by the Purchaser to the Seller before delivery.
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38. FLOATING PRICES:

38.1

38.2

In the event the Parties intend that the price for a transaction is to be based on an
index, exchange or any other kind of variable reference price (such price being a
“Floating Price”), the Parties shall specify the “Floating Price” to be used to
calculate the amounts in a Confirmation due Seller for that transaction.

Market Disruption. If a Market Disruption Event has occurred and is continuing
during the Determination Period, the Floating Price for the affected Trading Day
shall be determined as follows. The Parties shall negotiate in good faith to agree
on a Floating Price (or a method for determining a Floating Price) for the affected
Trading Day. If the Parties have not so agreed on or before the twelfth Business
Day following the first Trading Day on which the Market Disruption Event
occurred or existed, then the Floating Price shall be determined in good faith by
the Parties based upon (1) quotes from Dealers in energy contracts; and/or (2)
quotes from Brokers in energy contracts. Each Party may obtain up to a
maximum of four quotes which must be provided to the other Party no later than
twenty-two Business Days following the first Business Day on which the Market
Disruption Event occurred or existed. These quotes shall reflect transacted prices.
The Floating Price for the affected Trading Day shall equal a simple average of
the quotes obtained and provided by the Parties consistent with the provisions of

this Section 38. Each Party providing quote(s) to the other Party also shall
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38.3

identify to that other Party the Dealer(s) and/or the Broker(s) who provided each
of the quotes to allow verification.

“Determination Period” means each calendar month during the term of the
relevant transaction; provided that if the term of the transaction is less than one
calendar month the Determination Period shall be the term of the transaction.
“Market Disruption Event” means, with respect to an index, any of the following
events (the existence of which shall be determined in good faith by the Parties):
(a) the failure of the index to announce or publish information necessary for
determining the Floating Price; (b) the failure of trading to commence or the
permanent discontinuation or material suspension of trading in the relevant
options contract or commeodity on the exchange or market acting as the index; {c)
the temporary or permanent discontinuance or unavailability of the index; (d) the
temporary or permanent closing of any exchange acting as the index; or (¢) a
material change in the formula for or the method of determining the Floating
Price.

“Trading Day” means a day in respect of which the relevant price source
published the relevant price or would have published the relevant price but for the
Market Disruption Event.

Calculation of Floating Price. For the purposes of the calculation of a Floating
Price, all numbers shall be rounded to three (3) decimal places. If the fourth (4th)

decimal number is five (5) or greater, then the third (3rd) decimal number shall be
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384

increased by one (1}, and if the fourth (4th) decimal number is less than five (5), then the
third (3rd) decimal number shall remain unchanged.

Corrections. For the purposes of determining the relevant prices for any day, if the price
published or announced on a given day and used or to be used to determine the relevant
price is subsequently corrected and the correction is published or announced by the
person responsible for that publication or announcement, either Party may notify the
other Party of (i) that correction and (ii) the amount (if any) that is payable as a result of
that correction. If a Party gives notice that an amount is so payable, the Party that
originally either received or retained such amount will pay such amount consistent with
the provisions of this Section 38.4. The amount that is payable as a result of the
correction shall be included in the billing cycle in which the notice of the correction is

provided.

39. AMENDMENT:

39.2

39.1 This Agreement may be amended upon the submission to FERC and acceptance
by FERC of that amendment. The effective date of the amendment shall be the date on
which FERC allows the amendment to become effective; provided, however, if the FERC
orders a hearing on a filing under Section 205 of the Federal Power Act proposing an
amendment to this Agreement, the amendment as it may be revised by the FERC shall
not become effective until the FERC issues its final order (i.e. its order on rehearing
before any jndicial review) on the amendment. The Parties through the Executive
Committee shal] direct the filing of any amendments. The Parties to this Agreement
agree to bound by this Agreement as it may be amended, provided that the Parties possess
the right to challenge any amendments at FERC and to exercise any applicable

withdrawal rights under this Agreement.

Unless otherwise stated in the amendment, all amendments shall apply only to new
transactions entered into or agreed to on or after the effective date of the arnendment.

Preexisting agreements and transactions shall operate under the
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version of the WSPP Agreement effective at the time of the agreement for the
transaction unless the Parties to a transaction or transactions mutually agree
otherwise.

393 An agreement modifying this Agreement or a Confirmation for a transaction

needs no consideration to be binding.

40. EXECUTION BY COUNTERPARTS:
This Agreement may be executed in any number of counterparts, and upon

execution by all Parties, each executed counterpart shall have the same force and effect as
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an original instrument and as if all Parties had signed the same instrument. Any signature
page of this Agreement may be detached from any counterpart of this Agreement without
impairing the legal effect of any signatures thereon, and may be attached to another
counterpart of this Agreement identical in form hereto but having attached to it one or
IMore signature pages.
4].  WITNESS:
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
by their duly authorized representative as of the 27th day of July, 1991 (or as of the date
of execution of this Agreement by each Party's duly authorized representation, in the case

of any Party that becomes a signatory to this Agreement subsequent to July 27, 1991).

By:
Name:

Title:
wspp\Feb 05 Effective Amendments Redline(filed 12-1-04}.doc
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EXHIBIT A
NETTING [Note - Need Amendment.]

Each Party that executes this Exhibit A to the Agreement agrees to net payments for
transactions under the WSPP Agreement and the applicable Confirmation(s) with any other Party
or Parties which also have agreed to net payments by executing a copy of this Exhibit A. The
Party executing this Exhibit A shall indicate below when it desires that its agreement to net
becomes effective. A Party agreeing to net under this Exhibit A shall comply with the provisions
of Section 28.2 of the Agreement. Defined terms used herein are as defined in the WSPP
Agreement. Netting shall be done in accordance with the following provision:

If the Purchaser and Seller are each required to pay an amount on
the payment due date in the same month for transactions under the
Agreement and Confirmation(s), then such amounts with respect to
each Party will be aggregated and the Parties will discharge their
obligations to pay through netting, in which case the Party owing
the greater aggregate amount will pay to the other party the
difference between the amounts owed consistent with the payment
times in Section 9.2 of the Agreement, unless the Parties have
otherwise agreed to a different payment time as allowed by the
Agreement. Each Party reserves to itself all rights, set-offs,
counterclaims and other remedies and/or defenses to which it is or
may be entitled, arising from or out of the Agreement. All
outstanding payments between the Parties which are to be netted
pursuant to this Exhibit A for transactions under WSPP Agreement
and the applicable Confirmation(s) shall be offset against each
other or set off or recouped therefrom.

Name of Authorized Representative Effective Date for Netting

Name of WSPP Member

Signature of Authorized Date of Execution

Representative
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[WSPP SAMPLE FORM - PARTIES ARE FREE TO USE THIS OR DISREGARD IT.]
EXHIBIT B
FORM OF COUNTERPARTY GUARANTEE AGREEMENT

This Guarantee Agreement (this “Guarantee”), dated, as of | [, 199[__], is
made and entered into by [ ],al[ ] corporation (“Guarantor™).

WITNESSETH:

WHEREAS, [ ] (the “Company”} may enter into transactions
involving power sales under the WSPP Agreement (“WSPP Agreement”) and related
Confirmation(s)" (collectively “Agreements”} with [Company Name] (“Guaranteed Party”); and

WHEREAS, Guarantor will directly or indirectly benefit from the Agreements.

NOW THEREFORE, in consideration of the Guaranteed Party agreeing to conduct
business with Company, Guarantor hereby covenants and agrees as follows:

1. GUARANTY. Subject to the provisions hereof, Guarantor hereby irrevocably
and unconditionally guarantees the timely payment when due of the obligations of Company (the
“Obligations™) to the Guaranteed Party in accordance with the Agreements. If Company fails to
pay any Obligations, Guarantor shall promptly pay to the Guaranteed Party no later than the next
Business Day (as defined in the WSPP Agreement), after notification, the amount due in the
same currency and manner provided for in the Agreements. This Guarantee shall constitute a
guarantee of payment and not of collection. Guarantor shall have no right of subrogation with
respect to any payments it makes under this Guarantee until all of the Obligations of Company to
the Guaranteed Party are paid in full. The liability of Guarantor under the Guarantee shall be
subject to the following:

(a) Guarantor’s liability hereunder shall be and is specifically limited to
payments expressly required to be made in accordance with the Agreements (even if such
payments are deemed to be damages) and, except to the extent specifically provided in the
Agreements, in no event shall Guarantor be subject hereunder to consequential, exemplary,
equitable, loss of profits, punitive, tort, or any other even if such fees together with the payments
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exceed the cap in Section 1(b), damages, costs, except that Guarantor shall be required to pay
reasonable attorney fees.

(b)  The aggregate liability of the Guarantor shall not exceed | Miilion
U.S. Dollars | 1-

2. DEMANDS AND NOTICE. If Company fails or refuses to pay any Obligations,
the Guaranteed Party may make a demand upon Guarantor (hereinafter referred to as a “Payment
Demand”). A Payment Demand shall be in writing and shall reasonably and briefly specify in
what manner and what amount Company has failed to pay and an explanation of why such
payment is due, with a specific statement that the Guaranteed Party is calling upon Guarantor to
pay under this Guarantee. A Payment Demand satisfying the foregoing requirements shall be
deemed sufficient notice to Guarantor that it must pay the Obligations. A single written Payment
Demand shall be effective as to any specific default during the continuance of such default, until
Company or Guarantor has cured such default, and additional Payment Demands concermng
such default shall not be required until such default is cured.

3. REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants

that:

(a) it i$ a corporation duly organized and validly existing under the laws of
the State of | 1 and has the corporate power and authority to execute, deliver and
carry out the terms and provisions of this Guarantee;

(b)  no authorization, approval, consent or order of, or registration or filing
with, any court or other governmental body having jurisdiction over Guarantor is required on the
part of Guarantor for the execution and delivery of this Guarantee; and

(c) this Guarantee constitutes a valid and legally binding agreement of
Guarantor enforceable against Guarantor in accordance with its terms, except as the
enforceability of this Guarantee may be limited by the effect of any applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally and
by general principles of equity.

4, EFFECT OF BANKRUPTCY BY COMPANY. The Guarantor’s obligation to
pay under this Guarantee shall not be affected in any way by the institution with respect to the
Company of a bankruptcy, reorganization, moratorium or similar insolvency proceeding or other
relief under any bankruptcy or insolvency law affecting creditor’s rights or a petition for the
Company’s winding-up or liquidation.

5. AMENDMENT. No term or provision of this Guarantee shall be amended,
modified, altered, waived, or supplemented except in a writing signed by the Guarantor and
Guaranteed Party hereto.
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6. WAIVERS. Guarantor hereby waives (a) notice of acceptance of this Guarantee;
(b) presentment and demand concerning the liabilities of Guarantor, except as expressly
hereinabove set forth; and (c) any right to require that any action or proceeding be brought
against Company or any other person, or except as expressly hereinabove set forth, to require
that the Guaranteed Party seek enforcement of any performance against Company or any other
person, prior to any action against Guarantor under the terms hereof.

Except as to applicable statutes of limitation, no delay of the Guaranteed Party in the
exercise of, or failure to exercise, any rights hereunder shall operate as a waiver of such rights, a
waiver of any other rights or a release of Guarantor from any obligations hereunder.

Guarantor consents to the renewal, compromise, extension, acceleration or other changes
in the time of payment of or other changes in the terms of the Obligations, or any part thereof or
any changes or modifications to the terms of the Agreements.

Guarantor may terminate this Guarantee by providing written notice of such termination
to the Guaranteed Party and upon the effectiveness of such termination, Guarantor shall have no
further liability hereunder, except as provided in the last sentence of this paragraph. No such
termination shall be effective until fifteen (15) Business Days after receipt by the Guaranteed
Party of such termination notice. No such termination shall affect Guarantor’s liability with
respect to any obligations arising under any transaction entered into prior to the time the
termination is effective, which transaction shall remain guaranteed pursuant to the terms of this
Guarantee.

7. ASSIGNMENT. The Guarantor shall not assign this Guarantee without the
express written consent of the Guaranteed Party. The Guaranteed Party shall be entitled to
assign its rights under this Agreement in its sole discretion.

8. NOTICE. Any Payment Demand, to the Guaranteed Party or the Guarantor
notice, request, instruction, correspondence or other document to be given hereunder by any
party to another (herein collectively called “Notice™) shall be in writing and delivered personally
or mailed by certified mail, postage prepaid and return receipt requested, or by telegram or
telecopier, as follows:
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To [Name of Guaranteed Party]

Attn:

Fax No.: (__ )
To Guarantor:

Atin:

Fax No.: (__)

Notice given by personal delivery or mail shall be effective upon actual receipt. Notice
given by telegram or telecopier shall be effective upon actual receipt if received during the
recipient’s normal business hours, or at the beginning of the recipient’s next business day after
receipt if not received during the recipient’s normal business hours. All Notices by telegram or
telecopier shall be confirmed promptly after transmission in writing by certified mail or personal
delivery. Any party may change any address to which Notice is to be given to it by giving notice
as provided above of such change of address.

8. MISCELLANEQUS. THIS GUARANTEE SHALL IN ALL RESPECTS BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF [State], WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS. This
Guarantee shall be binding upon Guarantor, its successors and assigns and inure to the benefit of
and be enforceable by the Guaranteed Party, its successors and assigns. The Guarantee embodies
the entire agreement and understanding between Guarantor and the Guaranteed Party and
supersedes all prior agreements and understandings relating to the subject matter hereof, The
headings in this Guarantee are for purposes of reference only, and shall not affect the meaning
hereof. This Guarantee may be executed in any number of counterparts, each of which shall be
an original, but all of which together shall constitute one instrument.

EXECUTED as of the day and year first above written.

[ ]
By:
Name:
Title:
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EXHIBIT C
SAMPLE FORM FOR CONFIRMATION

1 Transaction Specific Agreements

The undersigned Parties agree to sell and purchase electric energy, or a

Physically-Settled Option, pursuant to the WSPP Agreement as it is supplemented and

modified below:
(a) Seller:
(b) Purchaser:
© Period of Delivery: From __\_\__ To _\ \
(d) Schedule (Days and Hours):
(&) Delivery Rate:
() Delivery Point(s):
(g0  Type of Service (Check as Applicable)}
Service Schedule A
Service Schedule B
Service ScheduleC
Physically-Settled Option Service Schedule B
Physically-Settled Option Service Schedule C
Other products per Section 32.6 [Describe Product]
(h) Contract Quantity: Total MWhrs.
1) Contract or Strike Price:
)] Transmission Path for the Transaction (If Applicable):
k) Date of Agreement if different:
Y Additional Information for Physically-Settled Options
(1) Option Type: Put Call
(i)  Option Style:
(ii1))  Exercise Date or Period:
(iv)  Premium:
) Premium Payment Date:
(vi)  Method for providing notice of exercise
{(m)  Special Terms and Exceptions:

See Attachment A

[Special Terms and Exceptions shall be shown on an Attachment to this Confirmation.]

Name of Trader for Purchaser Name of Trader for Seller
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Authorized Signature Authorized Signature
for Purchaser for Seller
Date Date
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EXHIBIT D

WSPP MEDIATION AND ARBITRATION PROCEDURES

I. MEDIATION

A,

Informal Mediation. WSPP members with a dispute or a potential dispute
involving transactions under the WSPP Agreement may request non-binding,
informal mediation by contacting the WSPP’s General Counsel and by providing
a brief explanation in writing of the dispute and the remedy being sought. All
parties to the dispute must request this Informal Mediation for it to become
effective. After this contact, a telephonic conference call will be arranged among
the affected WSPP members and the WSPP’s General Counsel, the Chairman of
the Operating Committee, and/or some other independent and knowledgeable
person requested by the Chairman of the Operating Committee to participate. The
purpose of the conference call will be to discuss the issues and to have an
independent person or persons state their views. Best efforts will be made to set
up this conference call within five Business Days after the WSPP’s General
Counsel 1s contacted subject to accommodating the schedules of all involved.
This Informal Mediation shall be considered as satisfying the Mediation

requirements of Section 34.1 of the WSPP Agreement.
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B. Initiating Formal Mediation. A WSPP member which believes that it possesses
a claim against another WSPP member relating to a WSPP transaction, which is
unable to resolve the dispute through agreement with the other mcmbcf to the
transaction, and which desires to pursue that claim shall initiate non-binding
formal mediation pursuant to Section 34.1 of the WSPP Agreement. The member
initiating such mediation shall do so by Serving written notice to the Chairman of
the WSPP Operating Committee, the WSPP’s General Counsel, and the other
members against which the claim is directed. Such notice shall state the nature of
the dispute, the remedy sought, and support the claim.

C. Response to Document Initiating Formal Mediation. Within eight days, the
member or members against which the claim is directed may provide a response
to the notice which shall be Served on the member which initiated the Mediation,
the Chairman of the WSPP’s Operating Committee, and the WSPP’s General
Counsel.

D. Choosing the Mediator. The Mediator shall be chosen in accordance with the
procedures set forth in Section 34.1 of the WSPP Agreement. Each Party may
suggest persons to be included on the list of Mediators to be presented to the
Parties provided that mege suggested persons shall be provided to the WSPP

Representative together with relevant personal histories within two Business Days
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of the date by which time the list of Mediators is to be sent out. The WSPP
Representative shall allow at least one person suggested by each Party to be added
to the list of Mediators. A brief personal history of each person on the list of
potential mediators shall be provided to the Parties, with that history showing the
person’s employment over the last five years and any other relevant facts. The
WSPP Representative shall provide the Parties with the list of Mediators within
five days of receipt of notice of the dispute. The Parties then shall have five days
in which to reach agreement on a Mediator or inform the WSPP Representative
that they were unable to reach agreement in which event the WSPP
Representative shall appoint the Mediator consistent with Section 34.1 of the
WSPP Agreement. Upon request of the Parties for expedition, the WSPP
Representative shall use best efforts to expedite this process.

E. Location for the Formal Mediation. The Parties shall agree on a location for
the Mediation. If the Parties fail to reach agreement, then the WSPP
Representative shall set the location which shall be convenient for the Parties and
the Mediator.

F. Time for the Formal Mediation. The Parties shall agree on the time for the
Mediation after consultation with the Mediator if one has been appointed. If the

Parties fail to reach agreement, then the WSPP Representative shall set the time

Issued by: Michael E. Small, General Counsel to Effective: March 16, 2007
WSPP
Issued on: March 16, 2007



WSPP First Revised Sheet No. 70
Rate Schedule FERC No, 6 Superseding Original Sheet No. 70

which shall not be more than twenty-one days after the notice initiating the
Mediation is received after consultation with the Parties and any Mediator.

G. Conduct of the Formal Mediation. The Mediator shall have the ability to
conduct the Mediation in any manner which the Mediator believes is appropriate
to facilitate resolution of the dispute. Each Party shall have at least one
representative with the authority to settle the dispute present at the Mediation.
The Mediation shall be private and confidential and the Mediator shall have the
authority to exclude any person not directly involved unless the Parties agree
otherwise in writing. At the Mediation, each Party shall have the right to make a
brief presentation of its case and to question the other Party. Each Party also may
be represented by counsel.

H. Replacement of the Mediator. If the Mediator resigns, withdraws or is no
longer able to serve, then the Parties shall have two Business Days in which to
agree on a new Mediator. If the Parties are unable to agree within such time, the
WSPP Representative shall appoint a replacement Mediator from the list used to
select the first Mediator within two Business Days after being notified that the
Parties are unable to agree. The dates and deadlines in this section may require
modification if the mediator is replaced. Any extensions shall be as limited as

possible.
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I ARBITRATION

A Initiating Arbitration. A WSPP member which initiates Arbitration pursuant to
Section 34.2 of the WSPP Agreement shall do so by Serving the Chairman of the
WSPP Operating Committee, the WSPP General Counsel and the members
against which the claim is directed with written notice of its demand for
arbitration. Such notice shall state the nature of the dispute, the remedy sought,
and support the claim.

B. Response. Within ten days of receipt of the notice, any member or members
against which the claim is directed may provide a response to the notice. Such
response must include any counterclaims which the member believes are
appropriate. If a counterclaim is submitted, then the member which submitted the
notice may respond to the counterclaim within ten days of receipt. All such
responses shall be Served on the Parties, the Chairman of the WSPP Operating
Committee, and the WSPP General Counsel.

C. Choosing the Arbitrator. The Arbitrator shall be chosen in accordance with the
procedures set forth in Section 34.2 of the WSPP Agreement. Each Party may
suggest persons to be included on the list of Arbitrators to be presented to the
Parties provided that these suggested persons are provided to the WSPP

Representative together with relevant personal histories within two business days
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of the date by which time the list of Arbitrators is to be sent out. The WSPP
Representative shall allow at least one person suggested by each Party to be added
to the list of potential Arbitrators. A brief personal history of each person on the
list of potential Arbitrators shall be provided to the Parties, with that history
showing the person’s employment over the last five years and any other relevant
facts. The WSPP Representative shall provide the Parties with the list of
Arbitrators within seven days of receipt of notice of the request for Arbitration.
The Parties then shall have ten days in which to reach agreement on the Arbitrator
or to inform the WSPP Representative that they were unable to reach agreement
in which event the WSPP Representative shall appoint the Arbitrator consistent
with Section 34.2 of the Agreement. Upon request of the Parties for expedition,
the WSPP Representative shall use best efforts to cause this process to be
expedited.

D. Location for the Arbitration. The Parties shall agree on a location for the
Arbitration. If the Parties fail to reach agreement, then the WSPP Representative
shall set the location which shall be convenient for the Parties and the Arbitrator.

E. Time for the Arbitration. The Parties shall agree on the time for the Arbitration
and coordinate that time with the Arbitrator if one has been agreed to or

appointed. If the Parties fail to reach agreement, then the WSPP Representative
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shall set the time which shall not be more than 60 days after the notice is received.
The WSPP Representative shall set a time after consultation with the Parties and
the Arbitrator to check their schedules.

F. Discovery. After appointment of the Arbitrator, each Party shall be entitled to
obtain relevant documents from the other Parties and to take depositions. Each
Party shall respond to such a document request within seven days of receipt of the
request and make its employees or consultants available for depositions to the
extent that the employee or consultant possesses knowledge and information
relevant to the dispute. Each Party shall disclose documents that are confidential
or commercially sensitive subject to a reasonable protective order. Any disputes
concerning discovery shall be promptly referred to the Arbitrator who shall have
authority to resolve such disputes, including the authority to require attendance of
witnesses at depositions. The Federal Rules of Civil Procedure shall apply to
discovery under these procedures.

G. Conduct of Arbitration if the Parties Agree to Waive an Oral Hearing. If the
Parties agree to waive an oral hearing, then the Parties shall Serve Initial Briefs no
later than 35 days after the notice is received or notify the Arbitrator that they do
not wish to submit any additional documents. Parties shall Serve any Reply

Briefs no later than ten days after the date for Service of Initial Briefs.
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H.

Conduct of the Arbitration Hearing. No later than fifteen days before any
hearing, any Party may Serve an Initial Brief or notify the Arbitrator that they do
not wish to submit any additional documents. A Party shall Serve any Reply
Brief no later than five Business Days before any hearing. The Arbitrator shall
preside over any hearing and rule on all objections including objections as to the
admissibility of evidence or whether the questioning is proper. All testimony
shall be submitted under oath. The Arbitrator is not bound to follow any
particular rules governing the conduct of the proceeding. The Arbitrator may rely
on legal advice provided through the WSPP. The Arbitrator may require any
person employed by a Party to attend and testify at the hearing. Each Party shall
possess the right to present evidence, including witnesses, and to cross-examine
other Parties’ witnesses. The Arbitration shall be private and the Arbitrator shall
have the authority to exclude any person not directly involved unless the Parties
otherwise agree. Each Party may be represented by counsel. A stenographic
record of the Arbitration shall be kept.

Decision. Within ten Business Days after the end of the Arbitration hearing, the
Arbitrator shall issue his award in writing. If the Parties waived the right to ap
oral hearing, then the Arbitrator shall issue the award within ten Business Days of

the last date Briefs were to be submitted. The Arbitrator is not limited in the
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remedies he may order so long as any arbitration award is consistent with the
provisions and limitations of the WSPP Agreement and any applicable
Confimation with respect to the liabihity and damages of any Party; provided,
however, upon agreement of the Parties to the dispute, the Arbitrator’s choice of
remedies may be limited.

I Replacement of the Arbitrator. If the Arbitrator resigns, withdraws, or is no
longer able to serve then the Parties shall have two Business Days in which to
agree on a new Arbitrator. If the Parties are unable to agree within such time, the
WSPP Representative shall appoint a replacement Arbitrator from the list used to
select the first Arbitrator within two Business Days after being notified that the
Parties are unable to agree. The dates and deadlines in this section may require
modification if the mediator is replaced. Any extensions shall be as limited as
possible.

n1. MISCELLANEQOUS

A. Confidentiality. Any Arbitration or Mediation shall be confidential as provided
in Section 34.4 of the WSPP Agreement.

B. Costs. Costs shall be borne by Parties as provided in Section 34.3 of the WSPP

Agreement.
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C. Restrictions on Lawsuits. Each Party shall be subject to the restrictions
provided in Section 34.2 of the WSPP Agreement.

D. Attorney-Client/Attorney Workproduct. The Arbitrator or Mediator shall not
take any action which would result in disclosure of information in violation of the
attorney-client privilege or attomey workproduct doctrine.

IV.  DEFINITIONS

A. Arbitrator or Arbitration. The Asbitrator appointed pursuant to these
procedures and Section 34.2 of the WSPP Agreement and the Arbitration pursuant
to these procedures and the WSPP Agreement.

B. Initial or Reply Briefs. Written documents submitted by the Parties to support
their positions and respond to each others positions. Such documents shall be
limited to 25 pages.

C. Business Days. Defined as in the WSPP Agreement.

D. Mediator or Mediation. The Mediator appointed pursuant to these procedures
and Section 34.1 of the WSPP Agreement and the Mediation pursuant to these
procedures and the WSPP Agreement.

E. Parties. The WSPP members involved in the Mediation or Arbitration which

have a direct interest in the dispute.
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F. Service, Serving, or Served. The method of service shall be by fax, unless
impracticable because of the size of the document. In all events, the document
should be delivered to the Party by overnight mail. Parties also should attempt to
send the document out by email if possible. Service will be accomplished to a
Party if sent to the Party’s contact person for the disputed transaction. If there are
multiple contact persons for one Party, service to one such person shall suffice.
Service shall be to those individuals or entities specified in this procedures, but
must include service to the Parties, the Mediator or Arbitrator (if either has been
appointed), and to the WSPP General Counsel.

G. WSPP Representative. The Chairman of the WSPP Operating Committee or his

or her designee for the purposes of the Arbitration or Mediation.
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SERVICE SCHEDULE A
ECONOMY ENERGY SERVICE
A-1  PARTIES:

This Service Schedule is agreed upon as a part of this Agreement by the Parties.

A-2  PURPOSE:
The purpose of this Service Schedule is to define additional specific procedures, terms
and conditions for requesting and providing Economy Energy Service.

A-3  TERMS:

A-3.1 A Party may schedule Economy Energy Service from another Party by mutual
agreement; provided, however, that each Party shall be the sole judge as to the
extent to and the conditions under which it is willing to provide or receive such
service hereunder conpsistent with statutory requirements and contractual
commitments including the Agreement and any applicable Confirmation.

A-3.2 Scheduling of Economy Energy Service hereunder shall be a responsibility of the
Parties involved.

A-3.3 Each Seller/Purchaser may prepare a daily estimate of the amount of Economy
Energy Service that it is willing and able to sell/buy each hour and the associated

hourly sale/purchase price for the next Business Day, plus the weekend and
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A-34

A-35

A-3.6

A-3.7

holidays, and communicate this information to all other Parties via the Hub.

Purchasers shall arrange purchases directly with Sellers, and shall be responsible for

transmission arrangements. x

Unless otherwise mutually agreed between the Purchaser and the Seller, all

Economy Energy Service transactions shall be pre-scheduled, and billings shall be

based on amounts and prices agreed to in advance by schedulers, subject to

Paragraphs A-3.6 and 3.7 and subject to change by mutual agreement between

dispatchers or schedulers due to system changes.

The price for Economy Energy Service shall be mutually agreed to in advance

between Seller and Purchaser and shall not be subject to the rate caps specified in

Section A-3.7 in either of the following two circumstances:

(1) where the Seller is a FERC regulated public utility and that Seller has been
authorized to sell power like that provided for under this Service Schedule
at market-based rates; or

2) where the Seller is not a FERC regulated public utility.

A Party is a FERC regulated public utility if it is a "public utility" as defined in

Section 201(e) of the Federal Power Act, 16 U.S.C. § 824(e).

Except as provided for in Section A-3.6, the price shall not exceed the Seller's

forecasted Incremental Cost plus up to: $7.32/kW/ month; $1.68/kW/week;
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33.78¢/kW/day; 14.07 mills/kWh; or 21.11 mills/lkWh for service of sixieen (16) hours or
less per day. The hourly rate is capped at the Seller's forecasted Incremental Cost
plus 33.78¢/kW/ day. The total demand charge revenues in any consecutive seven-
day period shall not exceed the product of the weekly rate and the highest demand
experienced on any day in the seven-day period. In lieu of payment, such Parties
may mutually agree to exchange economy energy at a ratio not to exceed that ratio
provided for in Section C-3.7 of Service Schedule C. The Seller's forecasted
Incremental Cost discussed above also may include any transmission and/or
ancillary service costs associated with the sale, including the cost of any
transmission and/or ancillary services that the Seller must take on its own system.
Any such transmission and/or ancillary services charges shall be separately
identified by the Seller to the Purchaser for transactions under this Schedule
including the exchange of economy energy. The transmission and ancillary service
rate ceilings shall be available through the WSPP's Hub or homepage. Any such
transmission services (and ancillary service provided in conjunction with such
transmission service) by Seller shall be provided pursuant to any applicable
transmission tariff or agreement, and the rates therefore shall be consistent with such
tariff or agreement. The foregoing hourly rate caps (i) are subject to the submission
of cost justification by the applicable Seller to the FERC, and acceptance by FERC

thereof, under Western Systems Power Pool, 122 FERC § 61,139 (2008), or (ii) are

inapplicable, in the event that the Seller has filed with FERC, and FERC has
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accepted, a rate schedule applicable solely to such Seller, which rate schedule has
been, upon the request of the applicable Seller, incorporated into this Agreement at
Schedule “Q” hereof (such incorporation to occur upon Seller’s request without
approval of the WSPP Executive Committee).

A-3.8 Unless otherwise agreed, the Purchaser shall be responsible for maintaining
operating reserve requirements as back-up for Economy Energy Service purchased
and the Seller shall not be required to maintain such operating reserve.

A-3.9 Each Party that is a FERC regulated public utility as defined in A-3.6 shall file the
Confirmation with FERC for each transaction under this Service Schedule with a
term in excess of one year no later than 30 days after service begins if that Party
would have been required to file such Confirmation or similar agreements with

FERC under an applicable FERC accepted market based rate schedule.
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SERVICE SCHEDULE B
UNIT COMMITMENT SERVICE
B-1  PARTIES:

This Service Schedule is agreed upon as part of this Agreement by the Parties.

B-2 PURPOSE:
The purpose of this Service Schedule is to define additional specific procedures, terms,
and conditions for requesting and providing Unit Commitment Service.

B-3 TERMS:

B-3.1 A Party may schedule Unit Commitment Service from another Party by mutual
agreement; provided, however, that each Party shall be the sole judge as to the
extent to and the conditions under which it is willing to provide or receive such
service hereundér consistent with statutory requirements and contractual
commitments including the Agreement and any applicable Confirmation. Once
an agreement is reached, then the obligation for Unit Commitment Service
becomes a firm commitment, for both Parties, for the agreed capacity and terms.

B-3.2 Unless otherwise mutually agreed by the Parties involved in a Unit Commitment
Service transaction, the terms set forth in this Service Schedule B shall govern such

transaction.
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B-3.3 Unless otherwise agreed between the Purchaser and the Seller, all transactions shall
be prescheduled, subject to any conditions agreed to by schedulers, for a specified
urut for a specified period of time.

B-3.4 Purchasers shall arrange purchases directly with Sellers.

B-3.5 The price for Unit Commitment Service shall be mutually agreed to in advance
between Seller and Purchaser and shall not be subject to the rate caps specified in
Section B-3.6 in either of the following two circumstances:

(1) where the Seller is a FERC regulated public utility and that Seller has been
authorized to sell power like that provided for under this Service Schedule at
market-based rates; or

(2) where the Seller is not a FERC regulated public utility.

A Party is a FERC regulated public utility if it is a "public utility” as

defined in Section 201(e) of the Federal Power Act, 16 U.S.C. § 824(e).

B-3.6 Except as provided for in Section B-3.5, the price shall not exceed the Seller's
forecasted Incremental Cost plus up to:  $7.32/kW/month; $1.68/kW/week;
33.78¢/kW/day; 14.07 mills’kWh; or 21.11 mills/kWh for service of sixteen (16)
hours or less per day. The hourly rate is capped at the Seller's forecasted
Incremental Cost plus 33.78¢/kW/day. The total demand charge revenues in any

consecutive seven-day period shall not exceed the product of the weekly rate and the
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B-3.7

B-38

highest demand experienced on any day in the seven-day period. The Seller's
forecasted Incremental Cost discussed above also may include any transmission
and/or ancillary service costs associated with the sale, including the cost of any
transmission and/or ancillary services that the Seller must take on its own system.
Any such transmission and/or ancillary service charges shall be separately identified
by the Seller to the Purchaser. The transmission and ancillary service rate ceilings
shall be available through the WSPP's Hub or homepage. The foregoing hourly rate
caps (1) are subject to the submission of cost justification by the applicable Seller to

the FERC, and acceptance by FERC thereof, under Western Systems Power Pool,

122 FERC { 61,139 (2008), or (ii} are inapplicable, in the event that the Seller has
filed with FERC, and FERC has accepted, a rate schedule applicable solely to such
Seller, which rate schedule has been, upon the request of the applicable Seller,
incorporated into this Agreement at Schedule “QQ” hereof (such incorporation to
occur upon Seller’s request without approval of the WSPP Executive Committee).
Start-up costs and no-load costs if included by the Seller shall be stated separately in
the price.

Energy schedules for the Purchaser's share of a unit may be modified by the
Purchaser with not less than a thirty (30) minute notice before the hour in which the
change is to take place, unless otherwise mutually agreed or unforeseen system

operating conditions occur.
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B-3.9 Unit Commitment Service is intended to have assured availability; however,
scheduled energy deliveries may be interrupted or curtailed as follows:
(a) By the Seller by giving proper recall notice to the Purchaser if the Seller and
the Purchaser have mutually agreed to recall provisions,
(b) By the Seller when all or a portion of the output of the unit is unavailable, by

an amount in proportion to the amount of the reduction in the output of the
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unit, unless otherwise agreed by the schedulers,

(c) By the Seller to prevent system separation during an emergency, provided
the Seller has exercised all prudent operating altematives prior to the
interruption or curtailment,

(d) Where applicable, by the Seller to meet its public utility or statutory
obligations to its customers, or

(e) By either the Seller or the Purchaser due to the unavailability of transmission
capacity necessary for the delivery of scheduled energy.

B-3.10 Each Party that is a FERC regulated public utility as defined above in B-3.5 shall file
the Confirmation with FERC for each transaction under this Service Schedule with a
term in excess of one year no later than 30 days after service begins if that Party
would have been required to file such Confirmation or similar agreements with
FERC under an applicable FERC accepted market basef:t rate schedule.

B-4  BILLING AND PAYMENT PROVISIONS: |

B-4.]1 Except as provided in Sections B-4.2 and B-5, billing for Unit Commitment Service
shall be computed based upon the agreed upon prices.

B-4.2 In the event the Seller requests recall of Unit Commitment Service in a shorter

time frame than was mutually agreed pursuant to Section B-3.9(a) and the
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Purchaser agrees to allow such recall, the Purchaser shall be relieved of any
obligation to pay start-up costs.
B-5 TERMINATION PROVISION:
In the event Unit Commitment Service is curtailed or interrupted except as provided in
Section B-3.9(a), the Purchaser shall have the option to cancel the Unit Commitment
Service at any time by paying the Seller for (i} all energy deliveries scheduled up to the

notice of termination and (ii) all separately stated start-up and no-load costs.
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SERVICE SCHEDULE C
FIRM CAPACITY/ENERGY SALE OR EXCHANGE SERVICE

C-1 PARTIES:

This Service Schedule is agreed upon as a part of this Agreement by the Parties.

C-2 PURPOSE:

The purpose of this Service Schedule is to define additional specific procedures, terms,

and conditions for requesting and providing Firm Capacity/Energy Sale or Exchange

Service.

C-3  TERMS:

C-3.1 A Party may schedule Firm Capacity/Energy Sale or Exchange Service from another
Party by mutual agreement; provided, however, that each Party shall be the sole
judge as to the extent to and the conditions under which it is willing to provide or
receive such service hereunder consistent with statutory requirements and
contractual commitments including the Agreement and any applicable Confirmation.
Once an agreement is reached, then the obligation for Firm Capacity/Energy Sale or
Exchange Service becomes a firm commitment, for both Parties, for the agreed
service and terms.

C-3.2 Unless otherwise agreed between the Purchaser and the Seller, all transactions shall
be prescheduled, subject to any conditions agreed to by schedulers.

(C-3.3 Firm capacity transactions shall tnclude buying, selling, or exchanging capacity
between Parties with or without associated energy. Finm capacity is deemed a
capacity sale from the Seller’s resources and backed by the Seller’s
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capacity reserves.
C-3.4 Firm energy transactions shall include buying, selling, or exchanging firm energy

C-35

C-3.6

C-3.7

between Parties. Subject to mutual agreement, firm energy is deemed a quantity of

energy the Seller has agreed to sell and deliver and the Purchaser has agreed to buy

within a specified time period.

Purchaser shall arrange purchases directly with Sellers,

The price for Firm Capacity/Energy Sale or Exchange Service shall be mutually

agreed to in advance between Seller and Purchaser and shall not be subject to the

rate caps specified in Section C-3.7 in either of the following two circumstances:

() where the Seller is a FERC regulated public utility and that Seller has been
authorized to sell power like that provided for under this Service Schedule at
market-based rates; or

2) where the Seller is not a FERC regulated public utility.

A Party is a FERC regulated public utility if it is a "public utility" as defined in

Section 201(e) of the Federal Power Act, 16 U.S.C. § 824(e).

Except as provided for in Section C-3.6, the price shall not exceed the Seller's

forecasted Incremental Cost plus up to:  $7.32/kW/month; $1.68/kW/week;

33.78¢/kW/day; 14.07 mills’kWh; or 21.11 mills/’kWh for service of sixteen (16)

hours or less per day. The hourly rate is capped at the Seller's forecasted

Incremental Cost plus 33.78¢/kW/day. The total demand charge revenues in any

consecutive seven-day period shall not exceed the product of the weekly rate and the

Issued by: Michael E. Small, General Counsel to Effective: March 16, 2007
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C-3.8

highest demand experienced on any day in the seven-day period. Exchange ratios
among such Parties shall be as mutually agreed between the Purchaser and the
Seller, but shall not exceed the ratio of 1.5 to 1.0. The Seller's forecasted
Incremental Cost discussed above also may include any transmission and/or
ancillary service costs associated with the sale, including the cost of any
transmission and/or ancillary services that the Seller must take on its own system.
Any such transmission and/or ancillary service charges shall be separately identified
by the Seller to the Purchaser for transactions under this Schedule including
exchanges. The transmission and ancillary service rate ceiling shall be available
through the WSPP’s Hub or homepage. Any such transmission service (and
ancillary services provided in conjunction with such transmission service) by Seller
shall be provided pursuant to any applicable transmission tariff or agreement, and
the rates therefore shall be consistent with such tanff or agreement. The foregoing
hourly rate caps (i) are subject to the submission of cost justification by the
applicable Seller to the FERC, and acceptance by FERC thereof, under Western

Systems Power Pool, 122 FERC § 61,139 (2008), or (ii) are inapplicable, in the

event that the Seller has filed with FERC, and FERC has accepted, a rate schedule
applicable solely to such Seller, which rate schedule has been, upon the request of
the applicable Seller, incorporated into this Agreement at Schedule “Q’ hereof (such
incorporation to occur upon Seller’s request without approval of the WSPP
Executive Committee).

Firm Capacity/Energy Sale or Exchange Service shall be interruptible only if the

interruption is: (a) within any recall time or allowed by other applicable

Issued by: Arnold B. Podgorsky, Counsel to WSPP
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provisions governing interruptions of service under this Service Schedule, as may
be mutually agreed to by the Seller and the Purchaser, (b) due to an Uncontrollable
Force as provided in Section 10 of this Agreement; or {¢) where applicable, to meet
Seller’s public utility or statutory obligations to its customers; provided, however,
this paragraph (c) shall not be used to allow interruptions for reasons other than
reliability of service to native load. If service under this Service Schedule is
interrupted under Section C-3.8(a) or (b), neither Seller nor Purchaser shall be
obligated to pay any damages under this Agreement or Confirmation. If service
under this Service Schedule is interrupted for any reason other than pursuant to
Section C-3.8(a) or (b), the Non-Performing Party shall be responsible for payment

of damages as provided in Section 21.3 of this Agreement or in any Confirmation.

Issued by: Amold B. Podgorsky, Counsel to WSPP
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C-3.9 Each Party that is a FERC regulated public utility as defined in Section C-3.6 shall
file the Confirmation with FERC for each transaction under this Service Schedule
with a term in excess of one year no later than 30 days after service begins if that
Party would have been required to file such Confirmation or similar agreements with
FERC under an applicable FERC accepted market based rate schedule.

(C-3.10 Seller shall be responsible for ensuring that Service Schedule C transactions are
scheduled as firm power consistent with the most recent rules adopted by the

applicable NERC regional reliability council.

Wspp/wspp current effective agreement/April 1 Effective Amendments Redlined.doc
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SCHEDULE Q
FERC ACCEPTED SELLER-SPECIFIC COST-BASED RATE SCHEDULES

Note: Each rate schedule included in this Schedule Q is applicable solely to the Member which
submitted that rate schedule to the FERC, and not to any other Member.

INDEX

Name of Member FERC Order Citation Sub-Schedule #
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al., Issued September 29 2008, 124 FERC q 61,300 (2008).
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LIST OF MEMBERS

3 Phases Renewables, LLC

ACN Power, Inc.

Alcoa Power Marketing LLC

Allegheny Energy Supply Co., LLC

Amerada Hess Corporation

Ameren Energy Generating Company

Ameren Energy Marketing Company

American Electric Power Service Corporation as
agent for Ohio Power Company, Public
Service Company of Oklahoma and
Southwestern Electric Power Company

APS Energy Services Company, Inc.

Aquila Merchant Services, Inc.

Aquila Networks Canada (British Columbia)
Lud.

Aquila, Inc. (d/b/a Aquila Networks, d/b/a
Aquila Networks-WPC, d/b/a Aquila
Networks-WPK, d/b/a Aquila Networks-
MPS, d/b/a Aquila Networks-L&P)

ArcLight Energy Marketing, LLC

Arizona Electric Power Coop.

Arizona Public Service Co.

Arkansas Electric Coop. Corp.

Assoctated Electric Cooperative, Inc.

Astra Qil Company, Inc.

ATCO Power Canada, Ltd.

Avista Corporation

Barclays Bank, PLC

Basin Electric Power Cooperative

Benton Public Utility District No. 1 of Benton
County

BioConverter Park Bradley, LLC

Black Hills/Colorado Electric Utility Company,
L.P.

Black Hills Wyoming, Inc.

Black Hills Power Inc.

Bonneville Power Adm.

BP Energy Company

Brookfield Energy Marketing Inc.

Burbank, City of

Calif. Dept. of Water Resources (also California
Energy Resources Scheduler & CCHG)

Calpine Energy Management, L.P.

Calpine Energy Services, L.P.

Calpine Northbrook Energy Marketing, LLC

Candela Energy Corporation

Cargill Power Markets, LLC

Issued by: Arnold B. Podgorsky, General Counsel to

WSPP
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Carolina Power & Light Company d/b/a
Progress Energy Carolinas, Inc.

Central Arizona Water Conservation District

Cheyenne Light, Fuel and Power Co.

Cinergy Capital & Trading, Inc.

Cinergy Marketing & Trading, LP

Cinergy Operating Companies (also Cincinnati
Gas & Electric Co., PSI Energy, Inc.)

Citadel Energy Products LLC

Citigroup Energy Inc.

City of Alma, Kansas

City of Anaheim, Public Utilities Dept.

City of Azusa

City of Banning

City of Glendale

City of Corona Department of Water and Power

City of Independence

City of Iola, Kansas

City of Klamath Falls

City of Moreno Valley, California

City of Palo Alto

City of Rancho Cucamonga

City of Riverside, California

City of Roseville

City of Santa Clara Electric Department

City of Sikeston, Board of Municipal Utilities

City of Wathena, Kansas

City Utilities of Springfield, Missourt

City Water & Light (Jonesboro, AR)

Clatskanie PUD

Cleco Marketing & Trading LLC

Cleco Utility Group, Inc.

CMS Energy Resource Management Company

CNG Power Services Corp.

Colorado River Commission of Nevada

Colorado Springs Utilities

Colton, City of

Columbia Energy Power Marketing

Columbia Power Corporation

Comision Federal de Electricidad

Commerce Energy, Inc.

ConAgra Trade Group, Inc.

Conectiv Energy Supply, Inc.

ConocoPhillips Co.

Constellation NewEnergy, Inc.

Constellation Power Source

Effective: November 1, 2008
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Credit Suisse Energy LLC

DB Energy Trading LLC

Deseret G&T

Direct Energy Marketing, Inc.

Dominion Energy Marketing, Inc.

DTE Energy Trading, Inc.

Duke Energy Carolinas, LL.C

Duke Solutions, Inc.

Duke/Louis Dreyfuss, LLC

Dynegy Power Marketing, Inc.

Dynegy Power Services, Inc.

E prime

Eagle Energy Partners [, L.P.

East Texas Electric Cooperative, Inc.

Edison Mission Marketing & Trading, Inc.

El Paso Electric

El Pasc Marketing, L.P.

Empire District Electric Co.

Endure Energy, LLC

EnergyCo Marketing and Trading, LLC

Energy Transfer Group, LLC

EnerZ Corporation

Engage Energy America LLC

ENMAX Energy Corporation

ENMAX Energy Marketing Inc.

Enron Power Marketing, Inc.

Enserco Energy Inc.

Entergy Power, Inc.

Entergy Services, Inc. (also Entergy Arkansas,
Inc., Entergy Gulf States Louisiana, L.L.C.,
Entergy Louisiana, LLC, Entergy

Mississippi, Inc., Entergy New Orleans, Inc.,

Entergy Texas, Inc.)
Entergy-Koch Trading, LP
EPCOR Energy Marketing (US} Inc.
Equitable Power Services Co.
Eugene Water & Electric Board
Exelon Generation Company, LLC
Farmington, City of
Federal Energy Sales, Inc.
FPL Energy Power Marketing Inc.
Grays Harbor Energy LLC
Great River Energy
Griffith Energy, LLC
Golden Spread Electric Cooperative
Golden State Water Company
Grand River Dam Authority
Hafslund Energy Trading, LLLC
Harquahala Generating Company, LLC
Hetch-Hetchy Water & Power
Highland Energy LLC

Issued by: Amold B. Podgorsky, General Counsel to

WSPP
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Hinson Power Co., LLC

Howard Energy Co., Inc.
IBERDROLA RENEWABLES, Inc.
IDACORP Energy L.P.

Idaho Falls Power

[daho Power Company

IGI Resources, Inc.

Tllinova Energy Partners, Inc.

Imperial Irrigation District

Industrial Energy Applications, Inc.
Innovative Technical Services, LLC
Integrys Energy Services

InterCoast Power Marketing

1. Aron & Company

JPMorgan Chase Bank, N.A.

J.P. Morgan Ventures Energy Corporation
KAMO Electric Cooperative, Inc.
Kansas City Board of Public Utilities
Kansas City Power & Light

Kansas Power Pool

KN Energy Marketing

La Paloma Generating Company, LLC
Lafayette Utilities System

Las Vegas Cogeneration II, LL.C.
Las Vegas Cogeneration Limited Partnership
Las Vegas Power Company, LLC
Lehman Brothers Commodity Services Inc.
LG&E Energy Marketing Inc.

Lincoln Electric System

Los Alamos County

Los Angeles Dept. of Water & Power
Louis Dreyfus Energy Services L.P.
Louisiana Energy and Power Authority
Louisiana Generating LLC

Louisville Gas & Electric Company
Luminant Energy

Macquarie Cock Power Inc.

Manitoba Hydro

Mason County PUD No. 3
McMinnville Water & Light

Merrill Lynch Commodities, Inc.
Metropolitan Water District
MidAmerican Energy Company
MidCon Power Services Corp.
MIECO, Inc.

Mirant Energy Trading, LLC

Missouri Joint Municipal Electric Utility Comm.

Modesto Irmigation District

Morgan Stanley Capital Group, Inc.
M-8-R Public Power Agency

Municipal Energy Agency of Mississippi

Effective: June 11, 2008
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Municipal Energy Agency of Nebraska

Nebraska Public Power District

NEGT, Energy Trading — Power, L.P.

Nevada Power Co.

Newmont Nevada Energy Investments

New West Energy

Northern California Power Agency

Northern States Power Company

NorthPoint Energy Solutions Inc.

NorthWestern Corporation d/b/fa
NorthWestern Energy

NP Energy Inc.

NRG Power Marketing Inc.

Occidental Power Services, Inc.

OGE Energy Resources, Inc.

Oklahoma Gas & Electric

Oklahoma Municipal Power Authority

Omaba Public Power District

ONEOK Energy Marketing and Trading
Company, L.P.

Ontario Power Generation, Inc,

Otter Tail Power Company

Pacific Gas & Electric Co.

Pacific Summit Energy LLC

PacifiCorp

Panda Gila River, L.P.

Pasadena, City of

PG&E Energy Services

PG&E Energy Trading - Power, L.P,

Phibro Inc.

Pinnacle West Marketing & Trading Co., LLC

Plains Elec. Gen. & Trans. Coop. Inc.

Platte River Power Authority

PNGC Power

Port of Oakland

Portland General Electric Co.

Power Exchange Corporation

Powerex Corp.

PPL Electric Utilities Corporation

PPL. EnergyPlus, LLC

PPL Montana, LLC

Progress Ventures, Inc.

PSEG Energy Resources & Trade LLC

Public Service Co. of NM

Public Service Co. of Colorado

Public Util. Dist. No. 1 of Douglas Cty.

Public Util. Dist. No. 1 of Franklin Cty.

Issued by: Amold B, Podgorsky, General Counsel to
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Public Utility District No. 1 of Klickitat Cty.
Public Util. Dist. No. 1 of Okanogan Cty.
PUD No. 1 of Chetan County

PUD No. 1 of Grays Harbor County

PUD No. 1 of Snohomish County

PUD No. 2 of Grant County

Puget Sound Energy

QST Energy Trading Inc.

Questar Energy Trading

Rainbow Energy Marketing Corporation

Rainy River Energy Corporation

Redding, City of

Reliant Energy Services, Inc.

Rocky Mountain Generation Coop., Inc.

Royal Bank of Scotland

RWE Trading Americas Inc. Americas

Sacramento Municipal Utility District

Salt River Project Agricultural Improvement
and Power District

San Diego Gas & Electric Co.

Seattle City Light

Select Energy, Inc.

Sempra Energy Resources

Sempra Energy Solutions

Sempra Energy Trading LLC

Shell Energy North America (US), L.P.

Sierra Pacific Power Co.

South Mississippi Electric Power Association

South Point Energy Center LLC

Southern Calif. Edison Co.

Southern Company Services, Inc. , as agent
for: Alabama Power Company, Georgia
Power Company, Gulf Power Company,
Mississippi Power Company and Southern
Power Company

Southemn Illinois Power Cooperative

Southern Nevada Water Authority

Southwest Power Administration

Southwestern Public Service Company

Statoil Energy Trading, Inc.

Strategic Energy LLL.C

Effective: June 1, 2008
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SUEZ Energy Marketing NA, Inc.

Sunflower Electric Power Corp.

SIG Energy, LLLP

SYNERGY Power Marketing, Inc.

Tacoma Power

Teck Cominco Metals Ltd.

Tenaska Power Services Co.

Tennessee Valley Authority

Texaco Energy Services

Texas-New Mexico Power Company

The Detroit Edison Co.

The Energy Authority (Operating Agent for
Jacksonville Power Authority, The
Municipal Electric Authority of Georgia,
and Santee Cooper)

The Power Company of America, LP

Tosco Power, Inc.

TransAlta Energy Marketing (US) Inc. (also
TransAlta Energy Marketing and
Merchant Energy Group of the Americas)

TransCanada Energy Marketing ULC

Tri-State Generation and Transmission
Assoc.

Tucson Electric Power

Turlock Irrigation District

UBS AG

Union Electric Company

Union Power Partners, L.P.

UNS Electric Inc.

Utah Associated Municipal Power Systems

Vastar Power Marketing, Inc.

Vernon, City of

VIASYN, Inc.

Virginia Electric and Power Company

Vitol Gas & Electric LLC

WAPA-Colorado River Storage Project

WAPA-Desert Southwest Region

WAPA-Upper Great Plains Region

WAPA-Sierra Nevada Region

Wayzata California Power Holdings, LLC

Westar Energy, Inc.

Westem Farmers Electric Co-op

Westen Power Services, Inc.

Williams Gas Marketing, Inc.

Issued by: Arnold B. Podgorsky, General Counsel to
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WTMPA/City of Lubbock (Lubbock Power

& Light)
XCEL Energy Services, Inc.

Effective: December 21, 2007



PG&E Gas and Electric
Advice Filing List
General Order 96-B, Section IV

Aglet

Agnews Developmental Center
Alcantar & Kahl

Ancillary Services Coalition
Anderson & Poole

Arizona Public Service Company
BART

BP Energy Company
Barkovich & Yap, Inc.

Bartle Wells Associates

Blue Ridge Gas

Braun & Associates

C & H Sugar Co.

CA Bldg Industry Association
CAISO

CLECA Law Office

CSC Energy Services

California Cotton Ginners & Growers Assn
California Energy Commission
California League of Food Processors
California Public Utilities Commission
Calpine

Cameron McKenna

Cardinal Cogen

Casner, Steve

Cerox

Chamberlain, Eric

Chevron Company

Chris, King

City of Glendale

City of Palo Alto

City of San Jose

Clean Energy Fuels

Coast Economic Consulting
Commerce Energy

Commercial Energy

Constellation

Constellation New Energy

Consumer Federation of California
Crossborder Energy

Davis Wright Tremaine LLP

Day Carter Murphy
Defense Energy Support Center
Department of Water Resources

Department of the Army

Dept of General Services

Division of Business Advisory Services
Douglas & Liddell

Douglass & Liddell

Downey & Brand

Duke Energy

Duncan, Virgil E.

Dutcher, John

Ellison Schneider & Harris LLP
Energy Management Services, LLC
FPL Energy Project Management, Inc.
Foster Farms

Foster, Wheeler, Martinez
Franciscan Mobilehome

G. A. Krause & Assoc.

GLJ Publications

Goodin, MacBride, Squeri, Schlotz &
Ritchie

Green Power Institute

Hanna & Morton

Heeg, Peggy A.

Hitachi

Hogan Manufacturing, Inc.

Imperial Irrigation District

Innercite

International Power Technology
Intestate Gas Services, Inc.

J. R. Wood, Inc.

JTM, Inc.

Los Angeles Dept of Water & Power
Luce, Forward, Hamilton & Scripps LLP
MBMC, Inc.

MRW & Associates

Manatt Phelps Phillips

Matthew V. Brady & Associates
McKenzie & Associates

Meek, Daniel W.

Merced Irrigation District

Mirant

Modesto Irrigation District

Morgan Stanley

Morrison & Foerster

New United Motor Mfg., Inc.
Norris & Wong Associates
North Coast SolarResources

Northern California Power Association
Occidental Energy Marketing, Inc.
OnGrid Solar

PPL EnergyPlus, LLC

Pinnacle CNG Company

Praxair

R. W. Beck & Associates

RCS, Inc.

RMC Lonestar

Recon Research

SCD Energy Solutions

SCE

SESCO

SMUD

SPURR

Santa Fe Jets

Seattle City Light

Sempra Utilities

Sequoia Union HS Dist

Sierra Pacific Power Company
Silicon Valley Power

Smurfit Stone Container Corp
Southern California Edison Company
St. Paul Assoc.

Sunshine Design

Sutherland, Asbill & Brennan
TFS Energy

Tabors Caramanis & Associates
Tecogen, Inc.

Tiger Natural Gas, Inc.

Tioga Energy

TransCanada

Turlock Irrigation District

U S Borax, Inc.

United Cogen

Utility Cost Management
Utility Resource Network
Utility Specialists

Vandenberg Air Force

Verizon

Wellhead Electric Company

Western Manufactured Housing
Communities Association (WMA)

White & Case
eMeter Corporation





