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AGREEMENT APPOINTING AGENT 

AND ESTABLISHING RESPONSIBILITIES RELATED TO 
RESERVE SHARING GROUP COMPLIANCE WITH BAL-002 

 
This Agreement Appointing Agent and Establishing Responsibilities Related to Reserve Sharing 
Group Compliance with BAL-002 (this “Agreement”) is among the parties identified in the signature 
pages to this Agreement (the “Signatories”).  This Agreement is effective as of July 1, 2008 (the 
“Effective Date”).  In addition to the terms defined in this preamble, capitalized terms used in this 
Agreement (including those used in the recitals) are defined in Section 2 below. 

 
RECITALS 

 
A. The Participants are members of a Reserve Sharing Group. 

B. The Reserve Sharing Group is registered with the WECC for purposes of compliance with 
BAL-002. 

 
C. The Signatories wish to enter into this Agreement for the purposes specified in Section 1.1 

below. 
 
Therefore, in consideration of the foregoing and the mutual promises set forth in this Agreement, the 
Signatories agree as follows: 
 

AGREEMENT 
 
1. Purposes, Limitations, and Interpretation.   

1.1 Purposes.   The purposes of this Agreement are to 

(a) appoint the NWPP Corporation as agent of the Reserve Sharing Group for 
purposes of submitting Compliance Reports required for the NWPP Reserve 
Sharing Group to comply, and document its compliance, with BAL-002, as 
well as to facilitate Reserve Sharing Group compliance self-certifications and 
responses to compliance audits when required; 

(b) define the scope of the NWPP Corporation’s agency and related 
responsibilities, as well as compensation to be paid to the NWPP Corporation 
for its services; 

(c) provide consent for specific access to and uses of Reserve Sharing Data by 
the Signatories; 

(d) specify the manner in which the NWPP Corporation will determine, with 
respect to any Group Compliance Matter, whether the actual or potential 
compliance failure is attributable to one or more Identified Participants and 
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the proportionate responsibility among the Identified Participant(s) for the 
Group Compliance Matter; 

(e) assure that (i) when a Compliance Report submitted by the NWPP 
Corporation to an Enforcement Authority indicates a Group Compliance 
Matter, the Compliance Report specifies all Identified Participant(s) (if 
applicable) and (ii) when an Enforcement Authority alleges or otherwise 
indicates that there is a Group Compliance Matter resulting from an 
Operational Noncompliance Event, the NWPP Corporation promptly makes 
and provides to the Enforcement Authority and all Participants its 
determination of Identified Participant(s) (if applicable); 

(f) establish clear rights, roles, and responsibilities of Identified Participants to 
respond to or otherwise follow up on Group Compliance Matters; 

(g) prevent imposition of responsibility on Participants that are not Identified 
Participants to respond to or otherwise follow up on Group Compliance 
Matters; and 

(h) assure that no Signatory incurs, concedes to, accepts, or waives sovereign 
immunity with respect to, any jurisdiction or authority of any Enforcement 
Authority, or any obligation to pay Penalties, that does not arise 
independently of this Agreement pursuant to applicable statute, regulation, 
court order, or regulatory action. 

1.2 No Expansion of Jurisdiction, Waiver of Defenses, Liability for Penalties, or 
Inconsistent Obligations.  Notwithstanding anything in this Agreement that might 
otherwise be construed to the contrary, no Signatory, by entering into this Agreement, 
has or will be deemed to have 

(a) consented to the jurisdiction of any Enforcement Authority; 

(b) conceded that any Enforcement Authority may exercise authority over it or 
its operations; 

(c) waived or conceded any defense it may have, including sovereign 
immunity, intergovernmental immunity, or lack of subject matter 
jurisdiction; 

(d) accepted any liability, responsibility, or obligation to pay any Penalty to 
which the Signatory would not have been subject in the absence of this 
Agreement; or 

(e) accepted or assumed any obligation to act, or refrain from acting, in a manner 
that would violate, or exceed the authority conferred on it by, any applicable 
statute, regulation, tariff provision, or lawfully promulgated court or 
regulatory order. 
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Any term in this Agreement that would be contrary will be deemed overridden by 
this Section 1.2. 

1.3 Interpretation. 

(a) Certain references in this Agreement are limited in their application and do 
not encompass all Signatories.  In particular, all provisions in this Agreement 
containing references to  

(i) “BAL-002” are intended to encompass only those Signatories that are 
obligated, by law, regulation, or other authority arising independently 
of this Agreement, to comply with terms set forth in provisions of 
BAL-002 applicable to those specific Signatories; 

(ii) “Enforcement Authority” are intended to encompass only those 
Signatories that are subject, by law, regulation, or other authority 
arising independently of this Agreement, to the jurisdiction or 
authority of the applicable Enforcement Authority; 

(iii) “Penalty” are intended to encompass only those Signatories that are 
subject, by law, regulation, or other authority arising independently 
of this Agreement and not overridden by sovereign immunity, to the 
imposition of the applicable Penalty; or 

(iv) provisions similar or related to the foregoing that implicate regulatory 
responsibilities, obligations, or liabilities applicable to any Signatory 
are intended to encompass only those Signatories that are subject, by 
law, regulation, or other authority arising independently of this 
Agreement and not overridden by sovereign immunity, to the 
applicable responsibility, obligation, or liability. 

(b) When used in this Agreement, the terms “include,” “includes,” and 
“including” will mean including without limitation.  Any reference in the 
singular includes the plural and any reference to the plural includes the 
singular. 

2. Definitions. 

2.1 Administrative Noncompliance Event.  “Administrative Noncompliance Event” 
means a Group Compliance Matter other than an Operational Noncompliance Event. 

2.2 Aggregate Expense Estimate.  “Aggregate Expense Estimate” has the meaning set 
forth in Section 1.3 of Exhibit B to this Agreement. 

2.3 Agreement.  “Agreement” has the meaning set forth in the preamble to this 
Agreement, and includes all exhibits attached to or referenced by this Agreement. 

2.4 BAL-002.  “BAL-002” means,  
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(a) with respect to the Reserve Sharing Group, NERC standard BAL-002-0, as it 
may be revised, supplemented, or superseded from time to time in accordance 
with NERC procedures, as well as any corresponding or substantially similar 
standard adopted for the WECC, each of the foregoing as applicable to the 
Reserve Sharing Group; and  

(b) with respect to a Participant, those provisions of the foregoing (or any 
substantially similar standard) applicable to the Participant by law or 
regulation. 

2.5 Canadian Enforcement Authority.  “Canadian Enforcement Authority” means the 
National Energy Board, Alberta Utilities Commission, or British Columbia Utilities 
Commission and any other agency, court, organization, or other entity or person in 
Alberta or British Columbia duly authorized pursuant to law or regulation to (a) adopt 
standards, substantially similar to those adopted by NERC, that apply to one or more 
Canadian Participants, (b) audit or determine a Canadian Participant’s compliance 
with BAL-002, or (c) impose, enforce, excuse, or rescind Penalties or otherwise take 
action binding on one or more Canadian Participants with respect to a finding of 
failure to comply with BAL-002. 

2.6 Canadian Participant.  “Canadian Participant” means, as the context requires, the 
Independent System Operator, operating as the AESO, or the British Columbia 
Hydro and Power Authority. 

2.7 Compliance Report.  “Compliance Report” means any periodic report or 
compliance information, as well as any other report or information triggered by an 
identified event (such as a disturbance) required to be prepared or submitted to an 
Enforcement Authority by the Reserve Sharing Group for compliance with BAL-002 
or corresponding policies adopted by an Enforcement Authority. 

2.8 Effective Date.  “Effective Date” has the meaning set forth in the preamble to this 
Agreement. 

2.9 Enforcement Authority.  “Enforcement Authority” means  

(a) with respect to the Reserve Sharing Group:  FERC, NERC, the WECC, and 
any other agency, court, organization, or other entity or person duly 
authorized pursuant to law or regulation to (i) audit or determine the Reserve 
Sharing Group’s compliance with BAL-002 or (ii) impose, enforce, excuse, 
or rescind Penalties or otherwise take binding action with respect to a finding 
of the Reserve Sharing Group’s failure to comply with BAL-002; 

(b) with respect to a Participant located in the United States:  FERC, NERC, the 
WECC, and any other agency, court, organization, or other entity or person 
duly authorized pursuant to law or regulation to (i) audit or determine the 
Reserve Sharing Group’s compliance with BAL-002 or (ii) impose, enforce, 
excuse, or rescind Penalties or otherwise take action binding on the 
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Participant with respect to a finding of the Reserve Sharing Group’s failure 
to comply with BAL-002; and 

(c) with respect to a Canadian Participant:  the applicable Canadian Enforcement 
Authority. 

2.10 Fiscal Year.  “Fiscal Year” means the period running from July 1 of one calendar 
year through June 30 of the following calendar year, except that if the Effective Date 
occurs before or after July 1, 2008, the period between the Effective Date and June 
30, 2009 will be deemed a single Fiscal Year. 

2.11 FERC.  “FERC” means the Federal Energy Regulatory Commission or its successor. 

2.12 Group Compliance Matter.  “Group Compliance Matter” means an actual or 
potential failure of the Reserve Sharing Group to comply with BAL-002, as indicated 
in a Compliance Report or response provided by the NWPP Corporation under 
Section 7.1 or Section 8.1, or as alleged or indicated by an Enforcement Authority as 
described in Section 8.1. 

2.13 Identified Participant. “Identified Participant” means a Participant that is identified, 
in a Compliance Report or response provided by the NWPP Corporation under 
Section 7.1 or Section 8.1, or by an Enforcement Authority as described in 
Section 8.1, as potentially having caused or contributed to a Group Compliance 
Matter. 

2.14 NERC.  “NERC” means the North American Electric Reliability Corporation or its 
successor. 

2.15 Northwest Power Pool Agreement.  “Northwest Power Pool Agreement” means 
that agreement among the Participants and certain additional parties dated December 
22, 1995 and amended November 13, 1996, as it may be supplemented, further 
amended, or superseded from time to time. 

2.16 NWPP Corporation.   “NWPP Corporation” means the Northwest Power Pool 
corporation, an Oregon nonprofit corporation, or its successor. 

2.17 Operational Noncompliance Event.  “Operational Noncompliance Event” means a 
Group Compliance Matter that arises from operational conditions, actions, or events 
(for example, failure of the Reserve Sharing Group to recover group-wide Area 
Control Error within a specified recovery period following a disturbance or failure of 
the Reserve Sharing Group to carry sufficient contingency reserve). 

2.18 Participant.  “Participant” means a Balancing Authority (as that term is defined by 
NERC) that participates in the Reserve Sharing Program. 

2.19 Participant’s Withdrawal.  “Participant’s Withdrawal” has the meaning set forth in 
Section 3.4(a). 
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2.20 Penalty.  “Penalty” means a monetary or other binding sanction imposed by an 
Enforcement Authority on the Reserve Sharing Group or a Participant for failure to 
comply with BAL-002. 

2.21 Program Document.  “Program Document” means the written description of the 
Reserve Sharing Program, as filed for informational purposes with FERC on 
November 22, 2005 (in connection with rate schedules subsequently accepted on 
January 18, 2006 in FERC Docket Nos. ER06-236-000, ER06-237-000, ER06-238-
000, ER06-239-000, ER06-240-000, ER06-241-000, and ER06-242-000), and as it 
may be supplemented, amended, or superseded from time to time. 

2.22 Reserve Sharing Data.  “Reserve Sharing Data” means any data (a) transmitted to, 
received from, compiled or generated by, or residing in the Reserve Sharing Software 
(as well as any electronic or hard-copy duplicates, back-ups, compilations, or 
derivatives of the foregoing), (b) necessary to implement the Reserve Sharing 
Program, (c) necessary to facilitate or determine Reserve Sharing Group compliance 
with BAL-002, or (d) necessary to determine the identity or proportionate 
responsibility of any Identified Participant. 

2.23 Reserve Sharing Group.  Except for the references in Recitals A and B of this 
Agreement (which are intended in those instances to refer solely to the meaning 
specified by NERC), the term “Reserve Sharing Group” means the group comprising 
all of the Participants in the Reserve Sharing Program. 

2.24 Reserve Sharing Program. “Reserve Sharing Program” means those procedures 
and actions implemented by certain parties to the Northwest Power Pool Agreement 
to share contingency reserve, in accordance with the Program Document and related 
policies adopted by the RSG Committee and as supplemented, modified, or 
superseded from time to time. 

2.25 Reserve Sharing Software.  “Reserve Sharing Software” means the computer 
software through which the Reserve Sharing Program is implemented (except when 
back-up procedures provided under the Program Document are activated). 

2.26 Responding Participant.  “Responding Participant” has the meaning assigned to it 
in Section 9.3 of this Agreement. 

2.27 RSG Committee.  “RSG Committee” means the committee established pursuant to 
Section 5.2.3 of the Northwest Power Pool Agreement. 

2.28 Schedule of Charges.  “Schedule of Charges” has the meaning set forth in 
Section 1.1 of Exhibit B to this Agreement. 

2.29 Signatory.  “Signatory” has the meaning set forth in the preamble to this Agreement. 

2.30 Termination Cost Share.  “Termination Cost Share” has the meaning set forth in 
Section 3.4(b) of this Agreement. 
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2.31 WECC.  “WECC” means the Western Electricity Coordinating Council or its 
successor. 

2.32 Willful Action.  “Willful Action” means an action taken or not taken by a Signatory 
that is (a) knowingly or intentionally taken or not taken with intent to cause resulting 
injury or damage or (b) wantonly reckless.  Willful Action does not include any act 
or failure to act that is involuntary, accidental, negligent, or grossly negligent. 

3. Term, Termination, and Survival. 

3.1 Effect on Prior Agreement.  This Agreement supersedes and terminates the 
Authorization Agreement Related to Northwest Power Pool Reserve Sharing Group 
Self-Certification, dated January 3, 2008.   

3.2 Initial Term; Automatic Renewal.   This Agreement will have an initial term 
corresponding to the Fiscal Year running from the Effective Date through June 30, 
2009, and, at the end of the initial Fiscal Year (and at the end of each succeeding 
Fiscal Year), will be automatically renewed for an additional period beginning on 
first day of the Fiscal Year following the preceding term and continuing through the 
last day of the Fiscal Year; provided, however, that this Agreement may be 
terminated in its entirety or as to individual Signatories as provided in Section 3.3 
below. 

3.3 Termination. 

(a) Termination by Agreement.  This Agreement may be terminated at any 
time by written agreement of all Signatories. 

(b) Automatic Termination as to a Participant That Withdraws from 
Northwest Power Pool Agreement.  Any Participant that elects to exercise 
its rights, as provided in the Northwest Power Pool Agreement, to terminate 
its obligations under the Northwest Power Pool Agreement, (a) must 
concurrently provide notice to all other Signatories of termination of its 
obligations under the Northwest Power Pool Agreement, (b) will be deemed 
to have automatically ceased to be a Signatory to this Agreement as of the 
date the Participant’s obligations under the Northwest Power Pool Agreement 
terminate, and (c) will be subject to Section 3.4(a). 

(c) Automatic Termination as to a Participant That No Longer Participates 
in the Reserve Sharing Program.  Any Participant that ceases, for any 
reason, to participate in the Reserve Sharing Program in accordance with the 
Program Document will be deemed to have automatically ceased to be a 
Signatory to this Agreement as of the date the Participant ceased to participate 
in the Reserve Sharing Program and will be subject to Section 3.4(a).   

(d) Withdrawal by Written Notice; Effect on Participation in Reserve 
Sharing Program.  Any Signatory may withdraw from this Agreement (and 
thereby terminate its status as a Signatory and Participant) by providing not 
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less than 90 days’ prior written notice of withdrawal to all other Signatories.  
Any Participant that withdraws from this Agreement will be deemed to have 
automatically withdrawn from participation in the Reserve Sharing Program 
as of the date withdrawal from this Agreement takes effect and will be subject 
to Section 3.4(a). 

3.4 Payment of Termination Costs. 

(a) Payment by Withdrawing Participant.  If a Participant is deemed under 
Section 3.3(b) or 3.3(c) to have ceased to be a Signatory or withdraws from 
this Agreement under Section 3.3(d) (in any of the foregoing cases, for 
purposes of this Agreement, a “Participant’s Withdrawal”), the Participant 
will  

(i)  continue to pay its share of charges due as provided in Exhibit B to 
this Agreement for all remaining months of the Fiscal Year in which 
the Participant’s Withdrawal takes effect;  

(ii)  continue to submit, or allow the submittal of (and its consent under 
Section 6.2 will be deemed to permit the inclusion in Compliance 
Reports submitted by the NWPP Corporation under Section 7.1 of) 
its Reserve Sharing Data through the end of the calendar quarter in 
which the Participant’s Withdrawal takes effect; and  

(iii)  pay an amount equal to what its Termination Cost Share would have 
been if this Agreement had terminated as of the last day of the Fiscal 
Year in which the Participant’s Withdrawal took effect.  

(b) Termination Costs.  Promptly following any termination of this Agreement, 
the NWPP Corporation will deliver to each Participant an invoice for, and 
each Participant will promptly remit to the NWPP Corporation as invoiced, 
its Termination Cost Share to compensate the NWPP Corporation for 
unamortized start-up costs and ongoing costs to which the NWPP 
Corporation has committed to enable it to carry out its obligations under this 
Agreement, including costs of storing and maintaining Reserve Sharing Data 
as required by Section 6.1.  For purposes of this Agreement, the term 
“Termination Cost Share” means, with respect a given Participant, an amount 
equal to the product of (i) a fraction, the denominator of which is 12 and the 
numerator of which is the greater of three or the number of months remaining 
in the Fiscal Year on the date termination takes effect; (ii) the Aggregate 
Expense Estimate in effect for the Fiscal Year in which termination takes 
effect, and (iii) the Participant’s share of charges for services under this 
Agreement, as calculated in accordance with Section 2 of Exhibit B to this 
Agreement.  The foregoing provisions, expressed as a formula, are as follows: 

M/12 * A * 1/N, where 
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“M” is the greater of three or the number of months remaining in the 
Fiscal Year on the date termination takes effect; 

“A” is the Aggregate Expense Estimate in effect for the Fiscal Year 
in which termination takes effect; and 

“N” is the number of Participants that were Signatories to the 
Agreement on the date termination takes effect. 

3.5 Survival.  All obligations and liabilities incurred in connection with this Agreement 
will survive until fully satisfied or discharged, and all limitations of liability provided 
in this Agreement will survive until all statutes of limitation related to claims that 
could be made in connection with this Agreement have run.  Without limiting the 
generality of the foregoing, the Signatories specifically intend that the provisions of 
Sections 1.2, 3.4, 3.5, 5.4, 5.5, 5.6, 6.1, 6.2, 6.3, 6.4, 7.4, 9.1, 9.2, 10, 12, and 
Sections 2, 3, and 4 of Exhibit B will survive any termination of or withdrawal from 
this Agreement. 

4. Implementation of Reserve Sharing Program; NWPP Corporation Power to Adopt 
Temporary Policies and Procedures.   

4.1 Participant Obligations.  Each Participant agrees that for so long as it continues to 
participate in the Reserve Sharing Program, it will do so in accordance with the 
Program Document and policies applicable to the Reserve Sharing Group as adopted 
by the RSG Committee; provided, however, that nothing in this Agreement is 
intended to limit the right of a Participant to withdraw from participation in the 
Reserve Sharing Program in accordance with its terms. 

4.2 NWPP Corporation Obligations.  In addition to fulfilling the obligations 
specifically assigned to it in this Agreement, the NWPP Corporation will carry out 
the responsibilities designated for the NWPP Corporation in the Program Document. 

4.3 NWPP Corporation Power to Adopt Temporary Policies and Procedures 
Applicable to the Reserve Sharing Group.  At any time during the term of this 
Agreement, the NWPP Corporation may adopt any policy and procedure, to be 
immediately and temporarily applicable to the Reserve Sharing Group, so long as the 
NWPP Corporation believes in good faith at the time of adoption that (a) the policy 
or procedure is necessary for the Reserve Sharing Group’s compliance with BAL-
002, and (b) the policy or procedure does not conflict with any other provision of this 
Agreement or the Program Document.  Any policy or procedure adopted by the 
NWPP Corporation under this Section 4.3 will be subject to automatic expiration at 
the end of the first RSG Committee meeting to be held following the NWPP 
Corporation’s adoption of the policy or procedure (unless the policy or procedure is 
ratified by the RSG Committee at that meeting).  At any time the NWPP Corporation 
adopts a policy or procedure pursuant to this Section 4.3, the NWPP Corporation will 
provide immediate notice to all Participants (i) specifying the full text of the policy 
or procedure, (ii) explaining the reason for the NWPP Corporation’s adoption of the 
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policy or procedure, and (iii) referring to the provisions of this Section 4.3 providing 
for the policy or procedure to expire automatically (absent RSG Committee 
ratification) at the end of the first RSG Committee meeting to be held following the 
NWPP Corporation’s adoption of the policy or procedure.  

4.4 Addition of Parties.  The Signatories intend that, as contemplated by the Program 
Document, any Balancing Authority that becomes a party to the Northwest Power 
Pool Agreement will become a member of the Reserve Sharing Group.  Accordingly, 
any Balancing Authority that becomes a member of the Reserve Sharing Group after 
the Effective Date will be added to this Agreement as a Signatory and Participant by 
executing an additional signature page, and the addition of that party will not be 
deemed an amendment to this Agreement and will not require the consent of any 
other Signatory.  The NWPP Corporation will provide prompt written notice to all 
Participants of the addition of any party in accordance with this Section 4.4.  The 
terms of this Agreement will apply to a Participant added to this Agreement after the 
Effective Date only from and after the date the Participant becomes a Signatory. 

5. Appointment of the NWPP Corporation as Agent for Reserve Sharing Group; 
Compensation; Release.   

5.1 Appointment.  The Reserve Sharing Group hereby appoints the NWPP Corporation, 
and the NWPP Corporation accepts appointment, as the agent of the Reserve Sharing 
Group for purposes of  

(a) submitting Compliance Reports required to be submitted to the WECC by the 
Reserve Sharing Group under BAL-002 or corresponding policies adopted 
by an Enforcement Authority;  

(b) submitting any compliance self-certifications required to be submitted to the 
WECC by the Reserve Sharing Group under BAL-002 or corresponding 
policies adopted by an Enforcement Authority;  

(c) responding to any Enforcement Authority notice, audit, or investigation 
related to the Reserve Sharing Group’s compliance (or potential 
noncompliance) with BAL-002;  

(d) adopting temporary policies and procedures for the Reserve Sharing Group 
in accordance with Section 4.3; 

(e) making good-faith determination as provided in Section 7.3; and  

(f) taking any other actions that in the good faith judgment of the NWPP 
Corporation are reasonably necessary to carry out the intent of Sections 5.1(a) 
through (e) above.   

5.2 Scope of Agency, Authority, or Consent.  The scope of the agency conferred by 
Section 5.1, as well as any other authority conferred upon or consent granted to the 
NWPP Corporation under this Agreement, is limited to that necessary to enable the 
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NWPP Corporation to act on behalf of Reserve Sharing Group as a whole, but not 
any Participant individually. 

5.3 NWPP Corporation Notification of the WECC.  The NWPP Corporation will, 
promptly after the Effective Date, take such actions as it deems necessary or 
reasonable to inform the WECC that the NWPP Corporation has been appointed as 
agent for the Reserve Sharing Group in accordance with Section 5.1 above.  The 
Reserve Sharing Group specifically consents to the NWPP Corporation’s delivery of 
notice on behalf of the Reserve Sharing Group as provided in this Section 5.3. 

5.4 Compensation to the NWPP Corporation for Services Under Agreement.  Each 
Participant will provide compensation to the NWPP Corporation for its services 
under this Agreement in accordance with the terms set forth in Exhibit B to this 
Agreement, except to the extent Section 3.4 provides otherwise with respect to 
termination or withdrawal from this Agreement. 

5.5 Release of the NWPP Corporation from Liability and Covenant Not to Sue.  
Except as specifically provided otherwise in Section 5.6, each Participant irrevocably 
releases the NWPP Corporation from, and covenants not to sue the NWPP 
Corporation with respect to, any damages, losses, liability, claims, demands, 
remedies, and causes of action of any kind whatsoever (collectively, “Claims”) 
arising from any action or failure to act by the NWPP Corporation in connection with 
this Agreement or the Reserve Sharing Program.  The foregoing release and covenant 
not to sue includes all Claims based on corporate law, tort, tortious course of 
conduct, contract, obligations of “good faith,” public policy, common law, equity, 
or any other legal theory and applies to all actual, direct, special, punitive, exemplary, 
consequential, incidental, and indirect losses and damages, including those based on 
lost or prospective profits, inaccurate, damaged, lost, or incomplete data, expenses, 
fines, Penalties, interest, assessments, judgments, attorneys’ and investigative fees 
and costs, and all other equitable, compensatory, or punitive relief. 

5.6 Right to Specific Performance; Exception for Willful Action.  The NWPP 
Corporation acknowledges that in the event of a breach of this Agreement by the 
NWPP Corporation, the Participants’ release of the NWPP from liability and 
covenant not to sue for damages eliminates the primary recourse for each of the 
Participants.  Accordingly, the NWPP Corporation agrees and acknowledges that 
each Participant will be individually entitled to injunctive relief to prevent a breach 
by the NWPP Corporation and to compel specific performance of the NWPP 
Corporation’s obligations under this Agreement, without the posting of any bond and 
without proof of any actual damages.  The NWPP Corporation will not oppose the 
granting of injunctive relief in accordance with this Section 5.6.  The release and 
covenant not to sue in Section 5.5 does not apply to (a) any action against the NWPP 
Corporation seeking specific performance of this Agreement, or (b) Claims based on 
the NWPP Corporation’s Willful Action. 
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6. Management of and Access to Reserve Sharing Data.   

6.1 NWPP Corporation Obligation to Maintain Records.  During the term of this 
Agreement, and for any additional periods following its termination specifically 
required by this Section 6.1, the NWPP Corporation will maintain Reserve Sharing 
Data that comes into its possession or control for the minimum period necessary to 

(a) comply with the reporting and data retention requirements of BAL-002 and 
any applicable data retention policies adopted by NERC or the WECC;  

(b) facilitate the completion of any compliance audit to which the Reserve 
Sharing Group may be subject with respect to BAL-002; and  

(c) allow six months to elapse following the completion of any investigation or 
other proceeding before or action by an Enforcement Authority concerning a 
Group Compliance Matter that has been initiated within the periods covered 
by subsections 6.1(a) and (b) above. 

6.2 Consent of Participants to NWPP Corporation Access and Use.  Each Participant 
specifically grants its consent for the NWPP Corporation to receive, access, use, 
review, and retain its Reserve Sharing Data to the extent necessary to enable the 
NWPP Corporation to carry out its obligations under this Agreement and the 
responsibilities designated for the NWPP Corporation in the Program Document.  
Each Participant specifically grants its further consent for the NWPP Corporation to 
disclose its Reserve Sharing Data to Enforcement Authorities to the extent necessary 
to enable the Reserve Sharing Group to comply with reporting and auditing 
requirements applicable to the Reserve Sharing Group under BAL-002 and 
corresponding policies adopted by an Enforcement Authority.  If any Reserve 
Sharing Data received, maintained, or created by the NWPP Corporation contains 
data generally treated as confidential under applicable data confidentiality policies 
and agreements of NERC or the WECC, the NWPP Corporation will make good faith 
efforts to (a) disclose the confidential Reserve Sharing Data only as permitted or 
required by this Agreement, and (b) otherwise preserve the confidentiality of the 
applicable Reserve Sharing Data.  If the NWPP Corporation receives a request under 
applicable public disclosure laws or regulations or is otherwise subject to compelled 
disclosure with respect to Reserve Sharing Data that it is obligated under this 
Section 6.2 to keep confidential, it will provide prompt written notice to all 
Participants whose Reserve Sharing Data may be disclosed, and reasonably 
cooperate with any efforts undertaken by the affected Participants to resist or limit 
disclosure (at the expense of the affected Participants).   

6.3 Consent of Participants to Other Participants’ Access and Use.  Each Participant 
specifically grants its consent for the NWPP Corporation to disclose to an Identified 
Participant, and for the Identified Participant to receive, access, use, review, retain, 
and disclose, its Reserve Sharing Data as reasonably required to respond to or defend 
an investigation or other proceeding before or action by an Enforcement Authority 
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concerning a Group Compliance Matter in which an action or omission of the 
Identified Participant may be at issue; provided, however, that  

(a) if Reserve Sharing Data of another Participant received by an Identified 
Participant pursuant to this Section 6.3 contains data generally treated as 
confidential under applicable data confidentiality policies and agreements of 
NERC or the WECC, the Identified Participant receiving the Reserve Sharing 
Data will make good faith efforts to preserve the confidentiality of the 
applicable Reserve Sharing Data to the extent reasonably feasible given the 
circumstances necessitating disclosure; 

(b) the consent granted by this Section 6.3 is limited to those specific Reserve 
Sharing Data and their receipt, access, use, review, retention, and disclosure 
reasonably necessary to enable the Identified Participant to respond to or 
defend itself in an investigation or other proceeding before or action by an 
Enforcement Authority concerning a Group Compliance Matter in which an 
action or omission of the Identified Participant may be at issue, and is subject 
to applicable obligations set forth in this Agreement (including Section 9.2 
and the final paragraph of this Section 6.3); 

(c) each Participant acknowledges that an Identified Participant receiving 
Reserve Sharing Data pursuant to this Section 6.3 may be subject to United 
States, Canadian, state, provincial, or local public disclosure laws or 
regulations (such as the United States Freedom of Information Act, 5 U.S.C. 
§ 552) that may limit the Identified Participant’s procedures and ability to 
protect information in its possession or control from disclosure. 

Each Participant agrees that if it receives a request under applicable public disclosure 
laws or regulations or is otherwise subject to compelled disclosure with respect to 
Reserve Sharing Data of another Participant received pursuant to this Section 6.3, it 
will provide prompt written notice to all other Participants whose Reserve Sharing 
Data may be disclosed, and reasonably cooperate with any efforts undertaken by the 
affected Participants to resist or limit disclosure (at the expense of the affected 
Participants). 

6.4 Requests for the NWPP Corporation to Correct Erroneous Reserve Sharing 
Data.  If at any time within 30 days after a Participant has received a Compliance 
Report delivered to it by the NWPP Corporation under this Agreement the receiving 
Participant believes that the Compliance Report contains inaccurate data or 
determinations, the receiving Participant may provide written notice to the NWPP 
Corporation (a) identifying the Compliance Report the Participant believes contains 
inaccuracies, (b) explaining the basis for the Participant’s belief that the Compliance 
Report contains inaccurate data or determinations, including specific identification 
of the relevant portions of the Compliance Report, and (c) requesting that the NWPP 
Corporation review the Compliance Report.  Promptly after receiving a request from 
a Participant under this Section 6.4 (and in any case within not more than 10 business 
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days), the NWPP Corporation will review the applicable Compliance Report and any 
relevant Reserve Sharing Data used to prepare the Compliance Report.   

(i) If following its review the NWPP Corporation concurs that the Compliance 
Report contains inaccurate data or determinations, the NWPP Corporation 
will, within five business days following completion of its review, (1) notify 
all Participants of its determination, and (2) transmit to any Enforcement 
Authority to which the original Compliance Report was delivered a corrected 
Compliance Report, together with a description of the corrections made and 
the reasons for the inaccuracies in the original Compliance Report.   

(ii) If following its review the NWPP Corporation believes that the Compliance 
Report as originally prepared does not contain inaccurate data or 
determinations, (1) the NWPP will, within five business days following 
completion of its review, notify all Participants of its determination, and 
(2) the rights, roles, and responsibilities of the Participants under this 
Agreement with respect to the any Group Compliance Matter arising from 
the Compliance Report will be determined on the basis of the information 
contained in the Compliance Report as originally prepared. 

6.5 Notification of Enforcement Authority Request for Information Beyond 
Requirements for Reserve Sharing Groups Under BAL-002.  If the NWPP 
Corporation receives a request or an order from an Enforcement Authority to submit 
a Compliance Report or other response that the NWPP Corporation believes in good 
faith (a) reaches beyond the obligations applicable to the Reserve Sharing Group 
under BAL-002 and corresponding policies adopted by an Enforcement Authority, 
or (b) is otherwise inconsistent with the terms of this Agreement, the NWPP 
Corporation will, to the extent not prohibited by applicable laws or regulations, 
provide prompt written notice to all Participants identifying the applicable 
Enforcement Authority and the information that has been requested or required. 

7. Required Reports and Compliance Support.   

7.1 Periodic and Event-Based Reporting to the WECC.   Subject to Section 7.3, the 
NWPP Corporation will prepare and submit to the appropriate Enforcement 
Authorities Compliance Reports as required by BAL-002 and corresponding policies 
adopted by an Enforcement Authority.  The NWPP Corporation will make good faith 
efforts to (a) submit Compliance Reports on or before the applicable deadline 
established in BAL-002 or corresponding policies adopted by an Enforcement 
Authority; (b) deliver to each Participant’s RSG Committee representative by 
electronic mail a contemporaneous copy of each Compliance Report. 

7.2 Process to Determine Identity and Proportionate Responsibility of Identified 
Participants.  With respect to any Group Compliance Matter, the NWPP 
Corporation will review relevant Reserve Sharing Data to determine the identity and 
proportionate responsibility of the Identified Participants involved in the Group 
Compliance Matter. If the Group Compliance Matter is an Operational 
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Noncompliance Event, the foregoing determination will be made in a manner 
consistent with the provisions in the Program Document. 

7.3 Reports, Self-Certifications or Audit Findings Indicating Group Compliance 
Matters.   If the NWPP anticipates that any Compliance Report, self-certification, or 
audit response or finding submitted by the NWPP Corporation to an Enforcement 
Authority in accordance with this Agreement will indicate that there has been one or 
more Group Compliance Matter(s), the NWPP Corporation will, before submitting 
the Compliance Report, self-certification, or audit response or finding to the 
applicable Enforcement Authority,  

(a) make a good-faith determination for each Group Compliance Matter as to 
whether it is an Operational Noncompliance Event or an Administrative 
Noncompliance Event; 

(b) if a Group Compliance Matter is an Operational Noncompliance Event, make 
a good-faith determination of the identity and proportionate responsibility of 
the Identified Participant(s) involved in the Operational Noncompliance 
Event consistent with Section 7.2; 

(c) if a Group Compliance Matter is an Administrative Noncompliance Event, 
make a good-faith determination as to whether the Administrative 
Noncompliance Event is specifically attributable to the acts or omissions of 
one or more identifiable Participants (but not all Participants collectively); 

(d) if the Group Compliance Matter is an Administrative Noncompliance Event 
and is specifically attributable to the acts or omissions of one or more 
identifiable Participants (but not all Participants collectively), make a good-
faith determination of the identity and proportionate responsibility of the 
Identified Participant(s) involved in the Administrative Noncompliance 
Event; 

(e) if the Group Compliance Matter is an Administrative Noncompliance Event 
and is not specifically attributable to the acts or omissions of any identifiable 
Participants, deem (i) the Identified Participants to be all Participants that 
were Signatories at the time the Group Compliance Matter occurred; and 
(ii) responsibility for the Group Compliance Matter to be equal among all 
Participants that were Signatories at the time the Group Compliance Matter 
occurred, which, expressed as a formula, is as follows: 

R = 1/N, where 

“R” is the proportion of responsibility of each Participant, and 

“N” is the number of all Participants that were Signatories at the time 
the Group Compliance Matter occurred;  
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(f) specify in the Compliance Report, self-certification, or audit response or 
finding the identity and proportionate responsibility of the Identified 
Participant(s) involved in the Group Compliance Matter(s) as determined by 
the NWPP Corporation in good faith; 

(g) with respect to any Participant that has (i) informed the NWPP Corporation 
that it believes it is not subject to the jurisdiction of or Penalties imposed by 
a given Enforcement Authority to which the Compliance Report, self-
certification, or audit response or finding is to be submitted, and (ii) requested 
that the NWPP Corporation include a statement to that effect,  include a 
statement indicating that the requesting Participant has informed the NWPP 
Corporation that it is not subject to the jurisdiction of or Penalties imposed 
by that Enforcement Authority; and 

(h) include a statement in accordance with the provisions of Section 7.4 below. 

The NWPP Corporation will deliver to each Participant a copy of the Compliance 
Report, self-certification, or audit response or finding before it is delivered to the 
applicable Enforcement Authority if feasible.  If advance delivery is not feasible, the 
NWPP Corporation will deliver to each Participant a copy of the Compliance Report, 
self-certification, or audit response or finding at the time it is delivered to the 
applicable Enforcement Authority or as soon thereafter as feasible. 

7.4 Effect of NWPP Corporation Determination.  No determination of the NWPP 
Corporation under this Agreement with respect to the identity or proportionate 
responsibility of any Identified Participant involved in a Group Compliance Matter 
will (a) waive or limit any Identified Participant’s right to dispute the NWPP 
Corporation’s determination in any communication to or proceeding or other action 
before any Enforcement Authority, or (b) give rise to any presumption or have any 
conclusive effect in any proceeding or other action before any Enforcement Authority 
related to the Group Compliance Matter.    

7.5 Notice to Participants of Possible Noncompliance Identified Outside of 
Reporting Requirements.  If at any time during the term of this Agreement the 
NWPP Corporation becomes aware of any circumstance or event that the NWPP 
Corporation believes in good faith (a) does not require the Reserve Sharing Group to 
submit a Compliance Report, and (b) constitutes a potential Group Compliance 
Matter, the NWPP Corporation will (i) provide prompt written notice to all 
Participants, and (ii) reasonably cooperate with the Reserve Sharing Group to avoid 
the occurrence of, and minimize operational, financial, regulatory, and legal 
consequences that may result from, the potential Group Compliance Matter. 

7.6 NWPP Corporation Cooperation with Canadian Participants Concerning 
Reporting to Canadian Enforcement Authorities.  If any Canadian Participant is 
required to separately submit reports or other information concerning Reserve 
Sharing Group compliance with BAL-002 to a Canadian Enforcement Authority, the 
applicable Canadian Participant may request by written notice that the NWPP 
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Corporation provide information and services to facilitate compliance with the 
requirements of the applicable Canadian Enforcement Authority; provided, however, 
that the NWPP Corporation will have no obligation to independently determine what 
information is required to be submitted or what actions are required to be taken and 
may fully rely on any representations, interpretations, and instructions provided by 
the requesting Canadian Participant. 

8. Response to Enforcement Authority Allegations or Determinations of Group 
Compliance Matters.   

8.1 NWPP Corporation Response.  If the NWPP Corporation receives a notice or other 
communication from an Enforcement Authority alleging or stating that there has been 
a Group Compliance Matter not previously identified in any Compliance Report, 
self-certification, or audit response or finding submitted to an Enforcement Authority 
by the NWPP Corporation, or if the NWPP Corporation receives notice from a 
Participant under Section 8.2 of this Agreement, the NWPP Corporation will 
promptly 

(a) carry out the steps described in Sections 7.3(a) through 7.3(e) with respect to 
the Group Compliance Matter alleged or stated in the communication from 
the Enforcement Authority; 

(b) deliver notice to each Participant  

(i)  identifying the Enforcement Authority alleging or stating that there 
has been a Group Compliance Matter and any other relevant 
information provided by the Enforcement Authority; 

(ii) specifying the NWPP Corporation’s good-faith determination of the 
identity and proportionate responsibility of the Identified Participants 
involved in the Group Noncompliance Matter; 

(c) respond to the Enforcement Authority on behalf of the Reserve Sharing 
Group in writing providing the information described in Section 8.1(b)(ii) 
above, with a copy of the response to be delivered to all Participants 
concurrently or as promptly as feasible; 

(d) if applicable, include in the response to the Enforcement Authority a 
statement as provided in Section 7.3(g); and 

(e) include in the response to the Enforcement Authority a statement as provided 
in Section 7.3(h). 

8.2 Participant Response.  If a Participant receives a notice or other communication 
from an Enforcement Authority alleging or stating that there has been a Group 
Compliance Matter not previously identified in any Compliance Report, self-
certification, or audit response or finding submitted to an Enforcement Authority by 
the NWPP Corporation, the Participant will, to the extent not prohibited by applicable 
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laws or regulations, promptly provide written notice to all other Signatories 
identifying the Enforcement Authority alleging or stating that there has been a Group 
Compliance Matter and any other relevant information provided by the Enforcement 
Authority. 

9. Responsibilities Related to Group Compliance Matters.  

9.1 Identified Participant Obligation to Respond.  Once the NWPP Corporation has 
determined the identity and proportionate responsibility of one or more Identified 
Participants involved in a Group Compliance Matter, it will be the sole responsibility 
of the Identified Participant(s) to take any actions that are required or that the 
Identified Participant(s) may deem appropriate to respond to or otherwise follow up 
on the Group Compliance Matter, and to bear their own resulting costs. 

9.2 Notice to Other Participants Before Alleging Responsibility.  Any Participant that 
has been designated as an Identified Participant by the NWPP Corporation in 
accordance with Section 7.3 or 8.1(b)(ii) will promptly deliver written notice to any 
other Participant (other than those already notified by the NWPP Corporation under 
Section 7.3 or 8.1(b)(ii)) that the notifying Participant believes has caused or 
contributed to the applicable Group Compliance Matter.  No Participant may allege 
to an Enforcement Authority that another Participant has caused or contributed to 
a Group Compliance Matter unless the NWPP Corporation or the alleging 
Participant has delivered prior written notice to the other Participant under Section 
7.3, 8.1(b)(ii), or 9.2 of this Agreement. 

9.3 NWPP Corporation Cooperation and Provision of Reserve Sharing Data.  At 
the request of any Participant that is responding to or otherwise taking follow-up 
action with respect to a Group Compliance Matter (the “Responding Participant”), 
the NWPP Corporation will provide to the Responding Participant (subject to any 
applicable confidentiality obligations) any Reserve Sharing Data in the NWPP 
Corporation’s possession or control to the extent reasonably necessary to enable the 
Responding Participant to respond to or otherwise follow up on the Group 
Compliance Matter.  At the expense of the Responding Participant, the NWPP 
Corporation will take any additional actions reasonably requested by the Responding 
Participant to cooperate with the Responding Participant’s efforts to respond to or 
otherwise follow up on the Group Compliance Matter. 

10. No Obligations Incurred by Others.  Neither the Reserve Sharing Group nor the NWPP 
Corporation will be responsible for any Penalties or other liabilities or costs resulting from 
any Group Compliance Matter.  No Signatory will be responsible for any Penalties or other 
liabilities or costs resulting from a Group Compliance Matter that it did not cause or 
contribute to. 

11. Enforcement Authority Refusal to Recognize Allocation of Responsibility.  The 
Participants intend that if for any reason there is a Group Compliance Matter for which an 
Enforcement Authority has disregarded or acted in a manner inconsistent with the NWPP 
Corporation’s determination of the identify and proportionate responsibility of Identified 
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Participants, the Participants will work cooperatively to take commercially reasonable steps, 
consistent with the terms of this Agreement (including Section 1.2), to effectuate the 
purposes of this Agreement. 

12. Limitation of Liability.  No Signatory will be liable to any other Signatory in connection 
with this Agreement (or breach of this Agreement) for any special, punitive, exemplary, 
consequential, incidental, or indirect losses or damages, including those based on lost or 
prospective profits, or inaccurate, damaged, lost, or incomplete data. 

13. RSG Committee Implementation Oversight. 

13.1 General Oversight Responsibility; RSG Committee Governance Rules.   

(a) Implementation Oversight.  Working in cooperation with the NWPP 
Corporation, the RSG Committee will be responsible for overseeing the 
implementation of this Agreement. 

(b) RSG Committee Governance Rules.  Consistent with the provisions set 
forth in Section 5.3.2 of the Northwest Power Pool Agreement, the RSG 
Committee has adopted the RSG Committee governance rules set forth in 
Exhibit C to this Agreement (the “Governance Rules”) to specify the 
procedural and voting rules that will apply to the RSG Committee in certain 
circumstances, as described in the Governance Rules.  The Governance Rules 
are effective as of September 1, 2013, and will remain in effect until rescinded 
or modified by written agreement of all Participants.   

13.2 Power to Convene Additional Meetings of RSG Committee.  In addition to 
meeting in accordance with any meeting schedules and procedures established 
pursuant to the Northwest Power Pool Agreement, the RSG Committee will convene 
a meeting to discuss one or more of the matters specified in Section 13.3 of this 
Agreement (a) if called by the RSG Committee Chair, (b) at the request to the RSG 
Committee Chair by three or more Participants, or (c) at the request to the RSG 
Committee Chair by the NWPP Corporation. 

13.3 Specific Agenda Items.  At any meeting of the RSG Committee, whether convened 
pursuant to the Northwest Power Pool Agreement or Section 13.2 of this Agreement, 
any of the matters specified below may be included on the meeting agenda (in 
addition to any other matters included on the agenda under procedures established 
pursuant to the Northwest Power Pool Agreement), and will be included on the 
meeting agenda if requested by any Participant or the NWPP Corporation before or 
during the meeting: 

(a) any policies or procedures adopted on a temporary basis by the NWPP 
Corporation under Section 4.3 of this Agreement since the most recent 
meeting of the RSG Committee; 
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(b) whether the scope of the agency granted to and accepted by the NWPP 
Corporation under this Agreement continues to be appropriate in the 
circumstances as they then exist; 

(c) the allocation of responsibility for Group Compliance Matters under 
Section 7.3(e) of this Agreement; 

(d) the allocation under Section 2 of Exhibit B of costs for services provided by 
the NWPP Corporation under this Agreement; 

(e) whether there have been any changes to the provisions, interpretation, or 
enforcement of BAL-002; and 

(f) whether it is necessary or would be beneficial to the Participants to make any 
changes to the Program Document. 

If any RSG Committee representative or the NWPP Corporation requests that a vote 
of the RSG Committee be taken with respect to any of the foregoing matters at an 
RSG Committee meeting, then the RSG Committee will vote on the matter at the 
meeting, unless the RSG Committee Chair determines (in his or her discretion or at 
the request of an RSG Committee representative or the NWPP Corporation) that the 
vote should be delayed to allow for further consideration, action, or consultation 
before the vote; provided, however, that with respect to any requested vote that is 
delayed by determination of the RSG Committee Chair as provided in this 
Section 13.3, such vote may be delayed only until the next meeting of the RSG 
Committee. 

13.4 Vote (or Failure to Vote) to Ratify Any Policy or Procedure Adopted by the 
NWPP Corporation on a Temporary Basis Under Section 4.3.  If at the time of 
any meeting of the RSG Committee (whether convened pursuant to the Northwest 
Power Pool Agreement or Section 13.2 of this Agreement) there are in effect any 
policies or procedures adopted by the NWPP Corporation on a temporary basis under 
Section 4.3 of this Agreement, those policies and procedures will automatically 
expire at the end of the meeting unless they have been ratified by a vote of the RSG 
Committee.  If the RSG Committee fails to vote on any temporary policy or 
procedure then in effect pursuant to Section 4.3 of this Agreement, the RSG 
Committee will be deemed to have voted against ratifying the policy or procedure, 
and it will expire at the end of the meeting. 

13.5 Participation by Telephone and by Proxy.  Any RSG Committee representative 
may attend any meeting of the RSG Committee (whether convened pursuant to the 
Northwest Power Pool Agreement or Section 13.2 of this Agreement) by telephone 
conference or any other means by which all those attending the meeting may hear 
each other simultaneously.  Any RSG Committee representative who does not attend 
an RSG Committee meeting in person or by telephone conference may give his or 
her power to vote to another RSG Committee representative by proxy, provided that 
(a) the proxy is given in writing signed by the RSG Committee representative 
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granting the proxy, and (b) the RSG Committee representative receiving the proxy 
attends the meeting in person and presents the proxy to the RSG Committee Chair 
before or at the time of exercising the proxy.  

13.6 Effect of RSG Committee Votes.  No vote of the RSG Committee may have the 
effect of amending or waiving any provision of this Agreement, as all amendments 
and waivers must be in accordance with Section 14.2 of this Agreement. 

14. Miscellaneous.  

14.1 Notices.   

(a) Any notice or other communication required or permitted under this 
Agreement will be deemed properly given if submitted in writing and 
delivered in person, delivered to an express courier service of acknowledged 
reputation properly addressed and with delivery charges prepaid, or delivered 
to the United States or Canadian Postal Service properly addressed and with 
proper postage prepaid.  All notices and communications related to this 
Agreement are to be directed to the Signatories at the contact addresses 
specified in Exhibit A to this Agreement.   

(b) Notwithstanding the provisions of Section 14.1(a), the NWPP Corporation 
may deliver any notice or other communication required or permitted to be 
given to a Participant under this Agreement by electronic mail except with 
respect to a Participant that has specifically notified the NWPP Corporation 
in writing that it will not accept notices and other communications from the 
NWPP Corporation under this Agreement by electronic mail. 

(c) Any Signatory may change its contact information in Exhibit A by providing 
written notice to all other Signatories in accordance with Section 14.1(a). 

14.2 Amendment and Waiver.  Neither the body of this Agreement nor any part of 
Exhibit C may be amended except by a written instrument signed by authorized 
representatives of all Signatories.  Exhibit A may be amended as provided in Section 
14.1(c) of this Agreement, and Exhibit B may be amended as provided in Section 1.2 
of Exhibit B.  The failure of any Signatory to insist upon or enforce any other 
Signatory’s strict performance of any provision of this Agreement or to exercise any 
right conferred by this Agreement will not be construed as a waiver or relinquishment 
to any extent of a Signatory’s right to assert or rely upon that provision or right on 
any future occasion.  No waiver of any provision of this Agreement will be effective 
unless stated in writing and signed by an authorized representative of the Signatory 
granting the waiver. 

14.3 Assignment; Successors.  No Signatory may, without the prior written consent of 
all other Signatories, (a) assign this Agreement or any right or interest in this 
Agreement (except by operation of law), or (b) delegate any of its duties under this 
Agreement.  Subject to the preceding sentence, this Agreement is binding upon and 
will inure to the benefit of the Signatories and their successors in interest. 
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14.4 No Authority To Bind or Act on Behalf of Other Signatories.  Except for the 
authority specifically conferred on the NWPP Corporation by this Agreement, 
nothing in this Agreement grants any authority to any Signatory to bind or act on 
behalf of any other Signatory in any respect. 

14.5 Section Headings. The section headings and titles contained in this Agreement and 
in any exhibit are for the convenience of the Signatories and are not intended to 
affect the meaning or scope of this Agreement or to be used in its interpretation. 

14.6 Severability and Savings Clause.  If any provision of this Agreement, or its 
application to any person, entity, or circumstance, is held by a court or regulatory 
authority of competent jurisdiction to be invalid, void, or unenforceable, or if a 
modification or condition to this Agreement is imposed by a court or regulatory 
authority validly exercising jurisdiction over this Agreement, the Signatories will 
endeavor in good faith to negotiate an amendment or amendments to this 
Agreement that will restore the relative benefits and obligations of the Signatories 
under this Agreement absent the holding, modification, or condition, provided, 
however, that nothing in this Section 14.6 will limit a Signatory’s right to withdraw 
from this Agreement as provided in Section 3.3(d).  The Signatories agree that all 
Signatories have comparably participated in the preparation and negotiation of this 
Agreement such that no Signatory will be deemed the drafter of any term that may 
subsequently be found to be ambiguous or vague. 

14.7 Complete Agreement.  This Agreement (including all referenced exhibits, which 
are part of this Agreement and are incorporated by this reference) constitutes the 
complete agreement among the Signatories concerning its subject matter and 
supersedes all previous communications, negotiation, and agreements, whether oral 
or written, with respect to this Agreement. 

14.8 Counterparts. This Agreement may be executed in any number of counterparts, 
which, when taken together, will constitute a fully executed original signed by all 
Signatories. 

14.9 Participant Authorization.  If a Participant’s execution of this Agreement is 
subject to formal authorization or ratification through legislation or action by a 
commission or other governing body, then that Participant will provide written 
notice to all other Signatories at the time of execution of its need to obtain 
authorization or ratification.  If, within 90 days following the Effective Date, the 
Participant has not provided written notice to all other Signatories that it has 
obtained all required authorizations, the Participant will be deemed to have never 
executed this Agreement and to have ceased to participate in the Reserve Sharing 
Group as of the Effective Date, and this Agreement will have no force or effect 
with respect to that Participant. 
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SIGNATURES 

 

NWPP Corporation 
 
Name:  Jerry D. Rust 
Title:  President 
Date:  August 30, 2013 
 

Independent System Operator, operating as 
Alberta Electric System Operator 
 
Name:  Michael Law 
Title:  Vice President, Operations 
Date:  September 25, 2013 
 
Name:  Heidi Kirrmaier 
Title:  Vice President Regulatory 
Date:  September 25, 2013 
 

Avista Corporation 
 
Name:  Heather Rosentrater 
Title:  Director, Engineering and System 
Operations 
Date:  September 24, 2013 
 

Balancing Authority of Northern California 
 
Name:  James C. Feider 
Title:  General Manager 
Date:  September 4, 2013 
 

Bonneville Power Administration 
 
Name:  Larry Bekkedahl 
Title:  Senior Vice President, Transmission 
Date:  September 23, 2013 
 

British Columbia Hydro and Power 
Authority: 
 
Name:  Martin Huang 
Title:  VP Grid Operations 
Date:  October 29, 2013 
 

Public Utility District No. 1 of Chelan 
County 
 
Name:  Kirk W. Hudson 
Title:  Managing Director, Generation & 
Transmission 
Date:  September 25, 2013 
 

Constellation Energy Control and Dispatch 
 
Name:  JT Thompson 
Title:  Managing Director 
Date:  January 6, 2014 
 

PUD No. 1 of Douglas County 
 
Name:  William C. Dobbins 
Title:  General Manager 
Date:  September 30, 2013 
 

Grant County PUD #2 
 
Name:  Mike McClenahan 
Title:  Director of Power Management 
Date:  September 19, 2013 
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Idaho Power Company 
 
Name:  Lisa Grow 
Title:  SVP of Power Supply 
Date:  September 6, 2013 
 

NaturEner Power Watch, LLC 
 
Name:  Jose Maria Sanchez Seara 
Title:  President & CEO 
Date:  September 25, 2013 
 

Nevada Power 
 
Nevada Power Company, as operator of the 
consolidated Balancing Authority Area 
encompassing the Balancing Authority 
previously operated separately by Sierra 
Pacific Power Company and Nevada Power 
Company. 
 
Name:  Richard Salgo 
Title:  Executive, Grid Operations & 
Reliability 
Date:  December 30, 2013 
 

NorthWestern Energy 
 
Name:  Michael R. Cashell 
Title:  Vice President Transmission 
Date:  September 27, 2013 
 

PacifiCorp 
 
Name:  Kathryn Downey 
Title:  Manager, Grid Operations 
Date:  September 24, 2013 
 

Portland General Electric Company 
 
Name:  Bill Nicholson  
Title:  Sr. Vice President, Cust. Svc. 
Transmission & Distribution 
Date:  September 17, 2013 
 

Puget Sound Energy, Inc. 
 
Name:  David E. Mills 
Title:  Vice President Energy Supply 
Operations 
Date:  September 23, 2013 
 

Seattle City Light 
 
Name:  Phil West 
Title:  Customer Service and Energy Delivery 
Officer 
Date:  October 8, 2013 
 

Tacoma Power 
 
Name:  Theodore C. Coates 
Title:  Superintendent/CCO 
Date:  September 19, 2013 
 

Turlock Irrigation District 
 
Name:  Casey Hashimoto, P.E. 
Title:  General Manager 
Date:  September 24, 2013 
 

Western Area Power Administration   
Upper Great Plains 
 
Name:  Lloyd A. Linke 
Title:  Operations Manager 
Date:  September 23, 2013 
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Avangrid Renewables, LLC 
 
 
Name:  Laura Bean 
Title: Authorized Representative 
Date:  March 14, 2018 
 
Name: Doug Stuver 
Title:  Authorized Representative 
Date:  March 14, 2018 

Western Area Power Administration – 
Rocky Mountain Region 
 
Name:  Jonathan Aust 
Title:  VP of Power Operations 
Date:  4/29/2019 

 
 
Xcel Energy Services Inc.  Authorized 
Agent for Public Service Company of 
Colorado 
 
Name:  Michael G. Lamb 
Title: Senior Vice President, Transmission 
Date:  May 1, 2019 
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EXHIBIT A 

CONTACT INFORMATION FOR SIGNATORIES 
 
NWPP Corporation: 
 
Name:  ChaRee DiFabio 
Address:  7505 NE Ambassador Place 
                Suite R 
                Portland, OR    97220 
Telephone:  503-445-1079 
E-mail:  ChaRee@nwpp.org  
 

Independent System Operator, operating as 
Alberta Electric System Operator: 
 
Name:  Darren Wilkie 
Address:  Calgary Place 
                2500, 330 -5th Ave SW 
                Calgary, AB    T2P 0L4 
Telephone:  403-705-5214 
E-mail:  Darren.Wilkie@aeso.ca  
 

Avista Corporation: 
 
Name:  Bryan Cox 
Address:  P.O. Box 3727 
                MSC - 24 
                Spokane, WA    99220 
Telephone:  509-495-8305 
E-mail:  Bryan.Cox@avistacorp.com  
 

Name:  Larry Kram, General Counsel 
Address:  Calgary Place 
                2500, 330 -5th Ave SW 
                Calgary, AB    T2P 0L4 
Telephone:  403-539-2517 
E-mail:  larry.kram@aeso.ca  
 

Balancing Authority of Northern 
California: 
 
Name:  Mark C. Willis 
Address:  Director, Grid Operations 
           Sacramento Municipal Utilities        
     District 

                 P.O. Box 15830, MS D109 
                Sacramento, CA    95852-1830 
Telephone:  916-732-5451 
E-mail:  Mark.willis@smud.org 
 

Bonneville Power Administration: 
 
Name:  Edison Elizeh 
Address:  Bonneville Power Administration 
 905 NE 11th Avenue 
 Portland, OR 97232 
Telephone:  503-230-4105 
E-mail:  egelizeh@bpa.gov  
  
 

British Columbia Hydro and Power 
Authority: 
 
Name:  Asher Steed  
Address: 333 Dunsmuir Street 
               Vancouver, B.C.    V6B 5R3 
Telephone:  604-455-1784 
E-mail:  asher.steed@bchydro.com  

Chelan County PUD #1: 
 
Name:  Greg Park 
Address:  P.O. Box 1231 
                Wenatchee, WA    98807-1231 
Telephone:  509-661-4209 
E-mail:  greg.park@chelanpud.org  
 

 
 

mailto:ChaRee@nwpp.org
mailto:Darren.Wilkie@aeso.ca
mailto:Bryan.Cox@avistacorp.com
mailto:larry.kram@aeso.ca
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Gridforce Energy Management: 
 
Name:  JT Thompson 
Address:  1331 Lamar Street 
                 Suite 560 
                Houston, TX 77010 
Telephone:  713-332-2901 
E-mail:  JT@grid4ce.net 
 

Douglas County PUD #1: 
 
Name:  Jeff Heminger 
Address:  1151 Valley Mall Parkway 
                E. Wenatchee, WA    98802-4497 
Telephone:  509-881-2228 
E-mail:  jheminger@dcpud.org 

Grant County PUD #2: 
 
Name:  Michael Tongue 
Address:  P. O. Box 878 
                Ephrata, WA    98823 
Telephone:  509 793-1458 
E-mail:  mtongue@gcpud.org  
 

Idaho Power Company: 
 
Name:  Greg Travis 
Address:  P. O. Box 70 
                Boise, ID    83707 
Telephone:  208-388-2702 
E-mail:  gtravis@idahopower.com  
 

NaturEner Power Watch, LLC: 
 
Name:  Marc DeNarie 
Address:  394 Pacific Ave, Suite 300 
     San Francisco, CA 94111 
Telephone:  415-217-5520 
E-mail:  mdenarie@naturener.net  
 

NV Energy 
 
Name:  Shahzad Lateef 
Address:  Director T&D System Operations 
                6100 Neil Road 
                Reno, NV    89511 
Telephone: 775-834-3782 
E-mail:  SLateef@nvenergy.com 
 

NorthWestern Energy: 
 
Name:  Michael McGowan 
Address:  40 East Broadway 
                Butte, MT    59701-9394 
Telephone:  406-497-4184 
E-mail:  michael.mcgowan@northwestern.com  
 

PacifiCorp: 
 
Name:  Mark Sampson  
Address:  System Power Control Center  
                9951 S.E. Ankeny Street 
                Portland, OR    97216 
Telephone:  503-251-5182 
E-mail: mark.sampson@pacificorp.com  
 

Portland General Electric Company: 
 
Name:  Bob Frost 
Address:  121 S.W. Salmon Street 
                Portland, OR    97204 
Telephone:  503-464-8916 
E-mail:  robert.frost@pgn.com  
 

Puget Sound Energy: 
 
Name:  Thomas Bagnell 
Address:  13635 N.E. 80th Street 
                Redmond, WA 98052-4098 
Telephone:  425- 861-4827 
E-mail:  thomas.bagnell@pse.com 
 

  

mailto:JT@grid4ce.net
mailto:jheminger@dcpud.org
mailto:mtongue@gcpud.org
mailto:gtravis@idahopower.com
mailto:mdenarie@naturener.net
mailto:SLateef@nvenergy.com
mailto:michael.mcgowan@northwestern.com
mailto:mark.sampson@pacificorp.com
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mailto:thomas.bagnell@pse.com
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Seattle City Light: 
 
Name:  Denise Lietz 
Address:  System Control Center 
                614 N.W. 46th Street 
                Seattle, WA    98107 
Telephone:  206-706-0134 
E-mail:  denise.lietz@seattle.gov  
 

Tacoma Power: 
 
Name:  Diane Brignone 
Address:  P.O. Box 11007 
                Tacoma, WA    98411 
Telephone:  253-502-8614 
E-mail:  dbrignon@ci.tacoma.wa.us  
 

Turlock Irrigation District: 
 
Name:  James Farrar 
Address:  333 East Canal Drive 
                P.O. Box 949 
                Turlock, CA    95381  
Telephone:  209-883-8210 
E-mail:  jmfarrar@tid.org  
 

Western Area Power Administration   
Upper Great Plains: 
 
Name:  Lloyd A. Linke 
Address:  P.O. Box 790 
                1330 41st Street SE 
                Watertown, SD    57201 
Telephone:  605-882-7500 
E-mail:  lloyd@wapa.gov  
 

Avangrid Renewables, LLC 
 
 
Name:  Kit Blair 
Address:  1120 NW Couch Street, Suite 210 
                Suite 210 
                Portland, OR    97209 
Telephone:  503-241-3207 
E-mail:  kit.blair@avangrid.com 
 

Western Area Power Administration – 
Rocky Mountain Region 
 
Name:  Jonathan Aust 
Address:  P.O. Box 3700                 
                Loveland, CO 80539-3003 
Telephone: 970-744-8775 
E-mail: aust@wapa.gov 
 
 

 
Xcel Energy Services Inc.  Authorized 
Agent for Public Service Company of 
Colorado 
 
Name:  Michael Lamb 
            ATTN:  Tracee Holte 
Address: 414 Nicollet Mall, 6th Floor 
                Minneapolis, MN 55401 
Telephone: (612) 330-6206 
E-mail:  tracee.j.holte@xcelenergy.com 
 

 
 

 

mailto:denise.lietz@seattle.gov
mailto:dbrignon@ci.tacoma.wa.us
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mailto:kit.blair@avangrid.com
mailto:aust@wapa.gov


Conformed Copy – Updated as of May 9, 2019 
 

 
Exhibit B – Page 1 

EXHIBIT B 
COMPENSATION TO THE NWPP CORPORATION 
FOR SERVICES PROVIDED UNDER AGREEMENT 

 
1. Tracking and Allocation of Expenses.   The NWPP Corporation will separately track, in 

accordance with generally accepted accounting practices, the use of staff resources and 
incurrence of expenses related to the services provided by the NWPP Corporation to the 
Reserve Sharing Group under this Agreement.  The resulting charges assessed to Participants 
will be limited to those specifically incurred by the NWPP Corporation to carry out its 
obligations under this Agreement. 

1.1 Schedule of Charges.  The charges for the services provided by the NWPP 
Corporation to the Reserve Sharing Group under this Agreement will be as set forth 
in the following “Schedule of Charges”: 

NWPP Corporation employee labor $100/hour 

Postage   $25/month 

Office equipment usage   $50/month 

Retention and storage of Reserve Sharing Data $500/month 

Travel (airfare, lodging, meals, etc.; to be in accordance with 
NWPP Corporation travel policies) 

actual costs incurred 

General office expenses (printing, office supplies, etc.) actual costs incurred 

Use of facilities (meetings, training, etc.) actual costs incurred 

Infrastructure (capital equipment) and information 
technology requirements 

actual costs incurred 

Other actual costs incurred 
 

1.2 Revisions to Schedule of Charges.  The NWPP Corporation may revise the 
Schedule of Charges from time to time during the term of this Agreement, provided 
that (a) the NWPP Corporation may revise the Schedule of Charges only to the extent 
necessary to reflect changes to its costs of operations and on a basis comparable to 
charges billed under the Northwest Power Pool Agreement; (b) the NWPP 
Corporation must provide not less than 90 days’ prior written notice to all Participants 
of the revisions to be made before revising the Schedule of Charges; and (c) the 
NWPP Corporation may not revise the Schedule of Charges more than once in any 
calendar year. 

1.3 Annual Estimates.  At least 30 days before the start of each Fiscal Year for the 
NWPP Corporation (beginning with the Fiscal Year running from July 1, 2009 
through June 30, 2010), the NWPP Corporation will prepare and deliver to all of the 



Conformed Copy – Updated as of May 9, 2019 
 

 
Exhibit B – Page 2 

Participants the NWPP’s good-faith estimate of aggregate expenses the NWPP 
Corporation reasonably expects to incur in the performance of its obligations under 
this Agreement for the upcoming Fiscal Year (the “Aggregate Expense Estimate”). 
The sole purposes of each Aggregate Expense Estimate will be to (a) assist 
Participants in their planning and budgeting processes and (b) facilitate the 
calculation of Termination Cost Shares as provided in Section 3.4(b) of this 
Agreement.  No Aggregate Expense Estimate will be binding on any Signatory for 
any purpose other than calculation of Termination Cost Shares. 

2. Allocation of Costs.  For each month during the term of this Agreement, the costs of the 
services provided by the NWPP Corporation will be divided equally among all Participants 
that were Signatories to this Agreement during any part of that month.  The foregoing 
provision, expressed as a formula, is as follows: 

P = 1/N * C, where 

“P” portion of costs to be paid by each Participant for services provided by the NWPP 
Corporation under this Agreement during the applicable month; 

“N” is the number of Participants that were Signatories during any part of the 
applicable month; and 

“C” total costs of the services provided by the NWPP Corporation under this 
Agreement during the applicable month.     

3. Invoicing and Payment.  The NWPP Corporation will prepare a detailed invoice of charges 
to be paid by each Participant for each month during the term of this Agreement.  Within 15 
days following the end of each month during the term of this Agreement, the NWPP 
Corporation will prepare and deliver to each Participant a detailed invoice of charges to be 
paid by the applicable Participant for that month.  The invoice will include a calculation of 
the total charges incurred during the applicable month with respect to each of the categories 
specified in Schedule of Charges (with a specific description of any costs categorized as 
“Other”), together with the specific portion of the charges due from the Participant to which 
the invoice is delivered, calculated in accordance with Section 2 of this Exhibit B.  Payments 
are to be directed to the address specified for the NWPP Corporation in Exhibit A.  Each 
Participant will remit payment in full to the NWPP Corporation within 30 days following 
receipt of the NWPP Corporation’s invoice.  Any amount remaining unpaid following the 
date on which payment is due in accordance with this Section 3 of Exhibit B will accrue 
interest at the rate of one percent (1%) per month (or, if lower, the highest rate of interest 
permitted by law) from the due date until the date of payment. 

4. Records and Audit. The NWPP Corporation will maintain books and accounts of charges 
invoiced and received under this Agreement in accordance with generally accepted 
accounting practices.  During the term of this Agreement and for a period of two years 
following its expiration or termination, each Participant will have the right to have a duly 
authorized representative review, during the NWPP Corporation’s normal business hours, 
the NWPP Corporation’s books and accounts to the extent necessary to verify any portion 
of the charges invoiced to it under this Agreement. 
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EXHIBIT C 
RSG COMMITTEE GOVERNANCE RULES 

 

1. Additional Definitions for Governance Rules. 

1.1 Applicable Legal and Regulatory Obligations.  “Applicable Legal and 
Regulatory Obligations” means any requirement applicable to one or more RSG 
Committee Members pursuant to local, state, provincial, federal, or national laws 
or regulations, including, without limitation, obligations to comply with market 
rules, tariff provisions, mandatory standards of NERC, WECC, or any other 
regulatory authority or agency having applicable jurisdiction, and any court orders 
or binding agency determinations related to the foregoing.  

 
1.2 Challenged Policy.  “Challenged Policy” means any policy or procedure for the 

Reserve Sharing Group adopted by a Heightened Vote despite the formal dissent of 
one or more Dissenting Members, as further described in Section 7 of this 
Exhibit C. 

 
1.3 Dissenting Member.  “Dissenting Member” means an RSG Committee Member 

that has formally dissented with respect to a matter submitted to Heightened Vote, 
as further described in Section 7 of this Exhibit C. 

 
1.4 Fallback Procedures.  “Fallback Procedures” means an arrangement pursuant to 

which a Dissenting Member may be excused from complying with a Challenged 
Policy, subject to the prerequisites set forth in Section 6, the requirements set forth 
in Sections 7(a) and 7(b), the limitations set forth in Section 7(c), and the power of 
the RSG Committee set forth in Section 8 of this Exhibit C. 

 
1.5 Heightened Vote.  “Heightened Vote” means a procedure whereby a matter 

submitted to the RSG Committee for action is approved only if it receives the 
affirmative vote of at least 80% of the RSG Committee Members.  For the 
avoidance of doubt, the 80% requirement set forth in this Section 1.5 of Exhibit C 
is to be measured as a percentage of the number of RSG Committee Members that 
make up the RSG Committee, not the number of RSG Committee Members present 
for a vote. 

 
1.6 Objecting Member.  “Objecting Member” means an RSG Committee Member 

whose Representative has requested that a matter to be voted on (or that has been 
previously approved) by the RSG Committee be submitted to a Heightened Vote as 
provided in Section 2 of this Exhibit C. 

 
1.7 RSG Committee Member.  “RSG Committee Member” means a Participant that 

is a member of the RSG Committee in accordance with Section 5.2.3 of the 
Northwest Power Pool Agreement. 
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1.8 RSG Committee Representative.  “RSG Committee Representative” or 

“Representative” means an individual serving as the representative for an RSG 
Committee Member in connection with the activities of the RSG Committee. 

 
1.9 Substantial Compliance Risk.  “Substantial Compliance Risk” means substantial 

risk that the Reserve Sharing Group will be found non-compliant with one or more 
Applicable Legal and Regulatory Obligations. 

 
2. Right of Any RSG Committee Member to Request a Heightened Vote.  Any RSG 

Committee Representative may, subject to the conditions set forth in Section 3 of this 
Exhibit C, request that a matter to be voted on by the RSG Committee (or that has 
previously been approved under the RSG Committee’s ordinary quorum and voting 
procedures consistent with Section 5.2.3 of the Northwest Power Pool Agreement) be 
submitted to a Heightened Vote if the RSG Committee Member for which he or she serves 
as Representative (the “Objecting Member”) believes in good faith that a proposed (or 
previously approved) decision of the RSG Committee has seriously jeopardized or will 
seriously jeopardize the Objecting Member’s ability to comply with Applicable Legal and 
Regulatory Obligations. 

 
3. Circumstances Giving Rise to the Right to Request a Heightened Vote.  An Objecting 

Member may request a Heightened Vote based on a good-faith belief that a decision of the 
RSG Committee has seriously jeopardized or will seriously jeopardize the Objecting 
Member’s ability to comply with Applicable Legal and Regulatory Obligations only if:   

 
(a)  the RSG Committee proposes to modify, rescind, or otherwise depart from existing 

policies and procedures (including provisions of the Program Document),  
 
(b) the RSG Committee proposes to adopt one or more new policies or procedures, 
 
(c) Applicable Legal and Regulatory Obligations binding on the Reserve Sharing 

Group or its Members have been or will be modified, or  
 
(d)  Applicable Legal and Regulatory Obligations binding on the Reserve Sharing 

Group or its Members that were not previously in effect have been or will be 
adopted. 

 
4. Timing of Request for a Heightened Vote.  An RSG Committee Member that wishes to 

identify itself as an Objecting Member with respect to a proposed (or previously approved) 
decision of the RSG Committee is responsible for making known to the RSG Committee 
its good-faith belief that the decision has seriously jeopardized or will seriously jeopardize 
the Objecting Member’s ability to comply with Applicable Legal and Regulatory 
Obligations as promptly as feasible upon becoming aware of the circumstances upon which 
its good-faith belief is based.   
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5. Option to Defer Action; Option to Accelerate Timing of Next RSG Committee 
Meeting. 
 
(a) If one or more RSG Committee Representatives request that a matter proposed for 

action at an RSG Committee meeting be submitted to a Heightened Vote, and if the 
matter was not (i) on the agenda for the RSG Committee meeting (distributed at 
least 14 days in advance of the meeting) and (ii) specifically designated on the 
agenda as requiring a Heightened Vote, then any RSG Committee Representative 
(which Representative may, but need not, be the same as the Representative 
requesting the Heightened Vote) may request that action on the matter be deferred 
until the next meeting of the RSG Committee (subject to the further provisions set 
forth in Section 5(b) of this Exhibit C).  A request for deferral of a Heightened Vote 
that complies with the requirements of this Section 5(a) of this Exhibit C will be 
binding on the RSG Committee. 

 
(b) If one or more RSG Committee Representatives request deferral of a Heightened 

Vote in accordance with Section 5(a) of this Exhibit C, then the matter will be acted 
on by the RSG Committee at its next scheduled or special meeting, subject to the 
following limitations: 

 
(i)   the RSG Committee Chair will call a special meeting to proceed with the 

Heightened Vote if requested by any RSG Committee Representative 
(which Representative may, but need not, be the same as the Representative 
requesting the Heightened Vote or the Representative requesting the 
deferral), so long as the special meeting is convened no sooner than 14 days 
and no later than 120 days after the RSG Committee meeting at which the 
Heightened Vote was originally requested; 

 
(ii) if the RSG Committee Chair receives multiple requests to schedule a special 

meeting with differing proposed dates, the RSG Committee Chair will call 
a special meeting for the earliest requested date that complies with the 
requirements of Section 5(b)(i) of this Exhibit C; and 

 
(iii) if there are no requests from RSG Committee Representatives with respect 

to calling a special meeting to proceed with the Heightened Vote, (and if 
the next scheduled meeting of the RSG Committee will occur more than 
120 days after the RSG Committee meeting at which the Heightened Vote 
was originally requested), the RSG Committee Chair will call a special 
meeting to proceed with the Heighted Vote on a date that is consistent with 
the requirements of Section 5(b)(i) of this Exhibit C and that he or she 
deems appropriate in view of the circumstances relevant to the request for 
a Heightened Vote.   
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(c) Meetings of the RSG Committee may be convened and votes of the RSG 
Committee may be taken for purposes of this Exhibit C in any manner permitted by 
this Agreement. 

 
6. Circumstances in Which an RSG Committee Member May Invoke Fallback 

Procedures.  If an Objecting Member has asked for a proposed RSG Committee decision 
to be submitted to a Heightened Vote, then any Participant that wishes thereafter to have 
available to it the option to invoke the Fallback Procedures as set forth in this Exhibit C 
must cause its RSG Committee Representative to formally dissent from the RSG 
Committee vote taken pursuant to the request for the Heightened Vote by (a) casting a 
negative vote on the proposed RSG Committee decision, and (b) requesting, at the time the 
vote is taken, that its negative vote be recorded in the minutes of the meeting at which the 
vote is taken. 
 

7. Fallback Procedures.  If, through a Heightened Vote, the RSG Committee adopts a policy 
or procedure for the Reserve Sharing Group (the “Challenged Policy”) despite the formal 
dissent of one or more RSG Committee Members (each, a “Dissenting Member”) any 
Dissenting Member may, by written notice to the Chair of the Reserve Sharing Group and 
the President of the NWPP Corporation, be excused from complying with the Challenged 
Policy, subject to the following conditions and limitations: 
 
(a) A Dissenting Member must make commercially reasonable efforts to provide 

notice to the other RSG Committee Members, at the time of the Heightened Vote 
adopting the Challenged Policy or as soon thereafter as feasible (and in advance of 
delivering written notice of a decision to invoke the Fallback Procedures as 
provided in Section 7(b) of this Exhibit C), of its intent to invoke the Fallback 
Procedures.  Any RSG Committee Member (including the Dissenting Member) may 
at any time within 15 days following delivery of notice under this Section 7(a) (or, in 
the case of the Dissenting Member, concurrently with its notice under this Section 
7(a)) request a meeting of officers of the RSG Committee Members to confer about 
the Challenged Policy, the Dissenting Member’s intent to invoke the Fallback 
Procedures, and whether there are potential solutions that do not require the use of 
Fallback Procedures.  Each RSG Committee Member will endeavor to arrange for an 
officer or officers from its organization, with knowledge and responsibilities relevant 
to the activities of the Reserve Sharing Group, to be available (in person or by 
telephone conference) to meet as promptly as feasible, but in any case within 20 days 
(with due consideration for scheduling the meeting to facilitate participation by as 
many officers as possible), following any request under this Section 7(a) for a 
meeting of officers of the RSG Committee Members.    

 
(b) If, after allowing the opportunity under Section 7(a) of this Exhibit C for RSG 

Committee Members to request and convene a meeting of officers, the Dissenting 
Member wishes to proceed with invoking Fallback Procedures, the Dissenting 
Member must, within 45 days following the latest to occur of (i) the RSG 
Committee’s decision to adopt the Challenged Policy, (ii) a meeting of officers 
under Section 7(a) of this Exhibit C (if requested and convened as provided 
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Section 7(a)), or (iii) such later date as the RSG Committee may establish (provided 
that the RSG Committee acts to establish such later date before the end of the period 
otherwise applicable in accordance with clause (i) or clause (ii) of this sentence), 
deliver to the other RSG Committee Members written notice of its decision to 
invoke the Fallback Procedures.  Written notice under this Section 7(b) must be 
accompanied by a written statement, signed by an officer of the Dissenting Member 
holding the position of Vice President or higher (or its equivalent), attesting that 
the Dissenting Member has made a good faith determination that complying with 
Challenged Policy has seriously jeopardized or will seriously jeopardize the 
Dissenting Member’s ability to comply with Applicable Legal and Regulatory 
Obligations, and that being excused from complying with the Challenged Policy is 
the only feasible means of protecting the Dissenting Member from seriously 
jeopardizing its ability to comply with Applicable Legal and Regulatory 
Obligations. 

 
(c) The Dissenting Member must sign, and thereafter comply with the terms of, a written 

agreement with the NWPP Corporation obligating the Dissenting Member to pay in 
full all costs identified within the written agreement of (i) any changes that must be 
made to the Reserve Sharing Software to enable the Dissenting Member to be 
excused from complying with the Challenged Policy, as well as any associated 
modifications to NWPP Corporation hardware or communications capabilities (or 
both), and (ii) incremental time expended by employees or consultants of the NWPP 
Corporation (as determined in good faith by the President of the NWPP Corporation), 
from and after the date the Dissenting Member gives notice to invoke the Fallback 
Procedures, to depart from their ordinary course of actions related to the Reserve 
Sharing Program to implement Fallback Procedures (excluding expenses associated 
with any dispute concerning implementation of Fallback Procedures).  The 
Dissenting Member may request, and the NWPP Corporation agrees to provide to 
the Dissenting Member, an estimated accounting of such costs within seven days of 
the Dissenting Member’s request.  Billing statements issued to the Dissenting 
Member will also include an accounting of the costs as set forth in the written 
agreement.  If there is more than one Dissenting Member, then costs will be shared 
in accordance with the written agreement.   

 
 (d) The maximum period during which Fallback Procedures may remain in effect with 

respect to a Dissenting Member, based solely on the written statement of the 
Dissenting Member delivered in accordance with Section 7(b) of this Exhibit C and 
the written agreement executed in accordance with Section 7(c) of this Exhibit C, is 
16 months.  If, at the end of the 16-month period, the Dissenting Member believes in 
good faith that the Challenged Policy continues to seriously jeopardize its ability to 
comply with Applicable Legal and Regulatory Obligations and wishes the Fallback 
Procedures to continue beyond the 16-month period, the Dissenting Member must 
petition the RSG Committee to extend the Fallback Procedures.  Any petition to 
extend Fallback Procedures beyond their initial 16-month period will be granted only 
if and for the additional period approved by a Heightened Vote. 
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8. Power of RSG Committee to Reject Fallback Procedures Due to Substantial 
Compliance Risk; Subsequent Actions.  If a Dissenting Member has invoked the 
Fallback Procedures as provided in Section 7 of this Exhibit C, any other RSG Committee 
Member or the NWPP Corporation may, within 30 days of delivery of written notice under 
Section 7(b) of this Exhibit C, request that the RSG Committee hold a vote on the question 
of whether implementing the Fallback Procedures will result in Substantial Compliance 
Risk.  The Chair of the RSG Committee will, upon any such request from an RSG 
Committee Member or the NWPP Corporation, promptly convene a special meeting of the 
RSG Committee, consistent with any applicable notice and other procedural requirements 
set forth in the Northwest Power Pool Agreement, to enable the RSG Committee to vote 
on the question of whether implementing the Fallback Procedures will result in Substantial 
Compliance Risk.  If the RSG Committee determines by a Heightened Vote that 
implementation of the Fallback Procedures will result in Substantial Compliance Risk, then 
the Fallback Procedures will not be implemented (or, if in effect at the time of the RSG 
Committee determination of Substantial Compliance Risk, will be terminated as of the date 
of the Heightened Vote).  All RSG Committee Members will promptly thereafter work in 
good faith to develop a mutually satisfactory alternative to the Fallback Procedures, but, if 
such efforts are unsuccessful, then the Dissenting Member will be deemed to have 
terminated its participation in the Reserve Sharing Group as of the date determined by the 
RSG Committee. 
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	2.26 Responding Participant.  “Responding Participant” has the meaning assigned to it in Section 9.3 of this Agreement.
	2.27 RSG Committee.  “RSG Committee” means the committee established pursuant to Section 5.2.3 of the Northwest Power Pool Agreement.
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