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CONFORMED COPY AS OF MARCH 2011

SPARE TRANSFORMER SHARING AGREEMENT

This Spare Transformer Sharing Agreement, dated B&arch 15, 2006
(this "Agreement”) is entered into by and amongheatity that executes and delivers
this Agreement, as contemplated hereby (each, iy"Pa

WHEREAS, each Party owns or has rights to own oesg, or intends to
acquire ownership of or rights to own or accesg, @anmore Qualified Spare
Transformers (as defined below); and

WHEREAS, each Party desires to participate in aangement to share
such Qualified Spare Transformers under certagunistances; and

WHEREAS, each Party desires to memorialize in #isriagreement
such circumstances and all related rights, respoitigis and obligations associated
therewith in an agreement by and among all suchieBaand

WHEREAS, each Party acknowledges that this Agre¢isehe written
agreement so contemplated to be entered into by@eeg all such Parties; and

WHEREAS, this Agreement originally became effectageof March 15,
2006;

WHEREAS, by virtue of that certain Amendment Ndo Xhis
Agreement, entered into as of June 15, 2007, &riXd| Section 9.5 and Section 12.9 of
this Agreement were duly amended, in accordande té provisions of Section 12.3
hereof, to add a new Section 11.4, to add two reeesices to the end of Section 9.5 and
to add two new sentences to the end of Section($2c¢h amendments, collectively, the
"Amendments"); and

WHEREAS, on August 7, 2007, the 345-138 Equipmert-Sommittee
and the 230-138 Equipment Sub-Committee made nemtadifications to their
respective minimum standards originally set fomhExhibit A hereto (such
modifications, collectively, the "Minimum Standavtbdifications"); and

WHEREAS, this Agreement has been conformed to paate herein
each of the Amendments and each of the MinimumdatahModifications.

NOW, THEREFORE, in consideration of these prem&sesthe
representations, warranties, covenants and agrésmantained herein, each Party,
intending to be legally bound hereby, agrees dsvist



ARTICLE |

DEFINITIONS

Section 1.1  Definitions. As used in this Agreement, the follog
capitalized terms have the meanings set forth helow

"Affiliate” means with respect to any Person, eattter Person that directly or indirectly,
through one or more intermediaries, controls, rsti@dled by, or is under common
control with such Person. For purposes of thignitedn, "control” means the ability to
elect or appoint, directly or indirectly, a majgrif the board of directors or other
governing body of the relevant Person.

"Approval Date" means (i) if there are Required Ratpry Approvals set forth on a
Party's signature page to this Agreement, theesarif the date on which a Party has
obtained all such Required Regulatory Approvalstieddate on which a Party
determines that it is no longer required to ob&aig such Required Regulatory
Approvals, or (ii) if there are no Required RegoigitApprovals set forth on a Party's
signature page to this Agreement, the date on wduch Party has executed and
delivered this Agreement.

"Business Day" means any day other than Saturdayj&/ and any day which is a day
on which banking institutions in the State of Newrk are authorized by law or other
governmental action to close.

"Call Notice" has the meaning set forth in Sectdoh
"Call Right" has the meaning set forth in Sectioh 4

"Commit" or "Committed" or "Committing" means tr@aParticipating Utility
unconditionally commits, or has committed, subjedhe terms of this Agreement, all or
a portion of a specifically designated QualifiedaBpTransformer that is owned by such
Participating Utility, or that such Participatingilidy otherwise has rights to own or
access, such that if a Call Right is properly eisext pursuant to the terms of Article IV
hereof, the Participating Utility, together with ather Persons that also own or have
access to such Qualified Spare Transformer, igatdd to sell, or cause to be sold, such
Qualified Spare Transformer pursuant to this Agreim

"Commitment Formula" means the formula describddvedor calculating the MVA
required to be Committed by Participating Utilitiesrespect of a particular Equipment
Class:

In calculating the MVA required to be Committed Barticipating Utilities in
respect of a particular Equipment Class, eachddaating Utility that is a
member of such Equipment Class must provide tlevaelt Equipment Sub-
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Committee with the following information: (i) tremimber of banks of spare
transformers and the total MVA represented thefgigeded MVA") that such
Participating Utility would need, in the event thiaguffers an S-5 contingency in
respect of such Equipment Class (i.e., it hasfiestsubstations that utilize spare
transformers in such Equipment Class), to restsrsyistem to satisfy an N-0
Contingency, (ii) the total amount of such Parttipg Utility's connected MVA
in such Equipment Class ("Connected MVA"), ang (hie total number of
qualified spare transformers, together with theW¥Althat such Participating
Utility then owns and is willing to share with oteunder this Agreement
("Available Spares"); provided, however, that snamber of Available Spares
shall in no way be deemed to limit a Participatifidity's Required Obligation in
any way.

Based on the foregoing information, the relevaniipigpent Sub-Committee will
(i) sum the Needed MVA reported by all Participgtldtilities in the subject
Equipment Class (such sum, the "Aggregate Needed'))\ii) sum the
Connected MVA reported by all Participating Utiii in such Equipment Class
(such sum, the "Aggregate Connected MVA"), andl @iétermine the "MVA
Factor,"” which shall mean the sum of the Needed M#¥fforted by the
Participating Utility reporting the largest Needdd A in such Equipment Class
and the amount of MVA represented by the Avail&pares reported by such
Participating Utility.

Then, the relevant Equipment Sub-Committee shadirdene the Required
Obligation for each Participating Utility in respext such Equipment Class by
calculating, with respect to each Participatinditytithe average of (i) the MVA
Factor multiplied by the ratio of such Participgtidtility's Needed MVA to the
Aggregate Needed MVA, and (ii) the MVA Factor mpliigd by the ratio of such
Participating Utility's Connected MVA to the Aggiadg Connected MVA. The
resulting average for each Participating Utilityaktbe the MVA required to be
Committed by it for that Equipment Class.

For illustrative purposes only, Exhibit B includas example of the application of the
foregoing Commitment Formula to determine the ResgliObligation for hypothetical
Participating Utilities in a hypothetical EqQuipmegiass.

"Effective Date" has the meaning set forth in Secf.1.

"Equipment Class" means one of the classes of sparsformers identified on Exhibit A
to this Agreement, provided, however, that the BouEint Committee may revise such
Exhibit A, from time to time, to add additional skes of spare transformers thereto, with
any such revisions to become automatically effector all purposes hereunder upon the
affirmative action of the Equipment Committee.

"Equipment Committee" means the Equipment Commdategemplated by Article V.



"Equipment Sub-Committee(s)" means the EquipmebtGammittee(s) contemplated
by Article V.

"Estimated Purchase Price" means the Seller's fgotbdestimate of the Purchase Price,
as contemplated by Section 4.7.

"Executive Committee" means the Executive Committagemplated by Article VI.

"Force Majeure" means an event or circumstanceptteatents a Participating Utility
from performing its obligations under this Agreeméhat is not within the reasonable
control of, or the result of the negligence of,ls&articipating Utility, and that, by the
exercise of due diligence, such Participating tytis unable to overcome or avoid or
cause to be avoided.

"Good Utility Practice” means any of the practiaegthods and acts engaged in or
approved by a significant portion of the electriidity industry during the relevant time
period, or any of the practices, methods and abtshyin the exercise of reasonable
judgment in light of the facts known at the time tecision was made, could have been
expected to accomplish the desired result at anadde cost consistent with good
business practices, reliability, safety and expealit Good Utility Practice is not
intended to be limited to the optimum practice, moel; or act to the exclusion of all
others, but rather to be acceptable practices,adstlor acts generally accepted in the
region in which the Participating Utility operates.

"Initial Fee" has the meaning set forth in Sectoh
"Initial Measurement Date" means June 30, 2008.

"Liens" means any mortgages, pledges, liens, clathmrges, security interests,
conditional and installment sale agreements, dgtand use limitations, easements,
covenants, encumbrances, obligations, limitatittie,defects and any other restrictions
of any kind, including restrictions on use, transfethe exercise of any other attribute of
ownership.

"Measurement Date" means the Initial Measuremete Bad each anniversary of the
Initial Measurement Date.

"MVA" means megavolt amperes.

"N-0 Contingency" means, for purposes of this Agrest, a state of the bulk
transmission system such that the loss of anyeielginent (N-1), at peak-load
conditions, may be expected to result in instabditd/or a system in which thermal
rating and voltage limits may be exceeded, provitietlany such result may reasonably
be contained through emergency actions of the measson operator.



"Net Book Value" means the net book value of aipaldr Qualified Spare Transformer
determined in the ordinary course and consistetft thie past practices of the Seller, or,
if applicable, the other owner(s) of such Qualiftgohre Transformer, so long as such
practices conform to U.S. generally accepted adoogiprinciples, otherwise such net
book value shall be determined in accordance with generally accepted accounting
principles.

"Objection” has the meaning set forth in Sectidh 4.
"Participating Utility" has the meaning set forth$ection 2.1.

"Permitted Disposition” means (i) the sale of a Iidied Spare Transformer pursuant to
the terms of this Agreement, (ii) the placemergenvice or similar disposition of a
Qualified Spare Transformer not already in serbigea Participating Utility for its own
use in accordance with Good Utility Practice, (ifi¢ replacement of a Qualified Spare
Transformer, due to its age, obsolescence, danrag@ycsimilar reason, in the ordinary
course of business consistent with Good Utilitydeca, with another Qualified Spare
Transformer, (iv) the disposition of a Qualifiede®@ Transformer pursuant to any rule,
regulation or order issued by any governmental@itthrequiring such disposition that
is applicable to such Qualified Spare Transfornme¥/ar the Participating Utility that
Committed it hereunder, (v) the disposition of aa{ified Spare Transformer to another
utility that has suffered a casualty or loss of ohés transformers pursuant to any
voluntary sharing arrangement or similar arrangdéroeprogram, including any
informal arrangements, in which the Participatingity that Committed such Qualified
Spare Transformer is participating, and (vi) theslof a Qualified Spare Transformer in
connection with a Triggering Event or other casualt

"Permitted Liens" means (i) statutory Liens forremt taxes, assessments or
governmental charges not yet due or delinquert@ralidity or amount of which is
being contested in good faith by appropriate prdwegs, (i) mechanics', carriers’,
workers', repairers’, landlords' and other sinliiens arising or incurred in the ordinary
course of business relating to obligations as tichvthere is no default on the part of the
Participating Utility or the validity or amount @fhich is being contested in good faith by
appropriate proceedings, (iii) pledges, depositstoer Liens securing the performance
of bids, trade contracts, leases or statutory ahbgs (including workers' compensation,
unemployment insurance or other social securitiglatjon), (iv) Liens arising or

incurred in connection with the purchase of thgexttiQualified Spare Transformer as to
which there is no default on the part of the Pguéitng Utility, (v) Liens arising or
incurred in connection with any first mortgage ionitar general financing instrument of
the Participating Utility as to which there is nefault on the part of the Participating
Utility, (vi) rights reserved to or vested in a gommental entity or obligations or Liens
set forth in any federal, state, local or municijpahchise, grant or license, governing
ordinance or any provision of law under which aoytion of the Participating Utility's
business is conducted or requested, (vii) rightsoodemnation, eminent domain or
similar rights, and (viii) Liens created by the igakions imposed on the Participating
Utility pursuant to this Agreement.



"Person” means any individual, partnership, limiiability company, joint venture,
corporation, trust, unincorporated organizatiog@vernmental entity or any department
or agency thereof.

"Project Manager" has the meaning set forth iniSed.10.

"Purchase Price" means the sum of (x) at the Se#lele option, either the Replacement
Cost for the subject Qualified Spare TransformeherNet Book Value of the subject
Qualified Spare Transformer, plus (y) an amounaétpthe sum of (i) any "load-out”
costs, including any costs of the Seller, or, plagable, the other owner(s) of such
Qualified Spare Transformer, to remove such transfo from its pad, test such
transformer and empty it of oil, (ii) any freightcother transportation costs of the
Seller, or, if applicable, the other owner(s) ofls@ualified Spare Transformer,
associated with delivering such transformer toBhger, and (iii) the tax liability, if any,
of the Seller, or, if applicable, the other owngssuch Qualified Spare Transformer,
attributable to the sale of the subject Qualifigéi® Transformer at the Replacement
Cost or Net Book Value, as the case may be.

"Qualified Participating Utility" means any Parpaiting Ultility that (i) on the most

recent Measurement Date, had Committed a numb@ualified Spare Transformers that
is at least equal to its Required Obligation agemplated by Section 3.1 hereof in
respect of each Equipment Class that such PatiiegpBltility is then a member of, (ii)

on the date on which the determination is made agether such Participating Utility is
a Qualified Participating Utility, (x) has Committall Qualified Spare Transformers
required to be then Committed by it pursuant tai8e@.1 hereof in respect of each
Equipment Class that such Participating Utilityhien a member of, and (y) if applicable
pursuant to Section 3.2 hereof, is, in good faiting its commercially reasonable efforts
to take or cause to be taken all actions necessgrgrmit such Participating Utility to
Commit a number of Qualified Spare Transformers ighat least equal to its Required
Obligation calculated for the next succeeding Mearment Date in respect of each
Equipment Class that such Participating Utilityien a member of as soon as practicable
but in no event later than the next succeeding Mreasent Date, and (iii) is not then in
breach of any of its other obligations under thggeement.

"Qualified Spare Transformer” means an electriGigformer that satisfies those
minimum standards set forth on Exhibit A to thisrégment opposite the Equipment
Class of such transformer, with such minimum stesfgléo be reviewed and, as
necessary, revised, from time to time, by the @¢\Equipment Sub-Committee, with
any such revisions to become automatically effector all purposes hereunder upon the
affirmative action of such Equipment Sub-Committd&ée number of Qualified Spare
Transformers that any Participating Utility shadl teemed to have Committed hereunder
shall be determined in accordance with Section 3.7.

"Related Parties" has the meaning set forth iniGe&.4.



"Replacement Cost" means all reasonable costspaneses incurred by a Seller, or, if
applicable, the other owner(s) of such Qualifiedr@pr ransformer, to replace a
particular Qualified Spare Transformer with anotlhansformer of like specifications,
which reasonable costs or expenses shall be detenredude those costs and/or
expenses that are appropriate and not excessiw thlcircumstances prevailing at the
time the cost or expense is paid or incurred anginm@ude, but are not limited to, the
purchase price for such transformer, transportatasts associated with the delivery of
such transformer, and other direct acquisitioncogturred by the Seller, or, if
applicable, the other owner(s) of such Qualifieargprransformer; provided, however,
that in the event that a Seller, or, if applicalthe, other owner(s) of such Qualified Spare
Transformer, in connection with or following thdesaf a Qualified Spare Transformer
pursuant to the terms of Article IV, elects to esq@ such Qualified Spare Transformer
with another Qualified Spare Transformer ownedumhsSeller, or, if applicable, the
other owner(s) of such Qualified Spare Transformaegny of their respective Affiliates,
or otherwise elects not to purchase a replacemmméformer, the Replacement Cost
shall be deemed to be, for all purposes hereutiieiNet Book Value of the Qualified
Spare Transformer so sold.

"Replacement Date" means, upon any disposition@aalified Spare Transformer
Committed hereunder, the date that is eighteemdatemonths following the date of

such disposition. For purposes of this definitithre phrase "date of such disposition”
shall refer to the date on which title to the sabjeansformer is transferred, the date on
which the subject transformer is replaced, the datess of the subject transformer, or
the date on which any other disposition of the scibjransformer occurs, as the case may
be.

"Replacement Spare Transformer" has the meanirfigiktin Section 3.3.

"Representative” means an individual appointed Bwudicipating Utility pursuant to
Section 5.1 or Section 5.2 hereof to (i) servasaRepresentative to the Equipment
Committee and (ii) receive, on such Participatirigity's behalf, all information to be
delivered to any Participating Utility pursuantthis Agreement, provided that any such
Representative shall be required by the Partigigdtitility that he or she represents to
observe the confidentiality provisions set forthAirticle X1 hereof with respect to such
information. Each Representative shall also sernvthose Equipment Sub-Committees
corresponding to the Equipment Classes that thiciating Utility that he or she
represents has joined as a member hereunder.

"Required Obligation" means, for each Participatiiijty, and in respect of each
Equipment Class that such Participating Utilityhien a member of, that number of
Qualified Spare Transformers representing the M¥@uired to be Committed by such
Participating Utility as calculated for each Measuent Date by the relevant Equipment
Sub-Committee pursuant to the Commitment Formuitd, ixhibit B to this Agreement
to be revised, from time to time, by the relevagtiipment Sub-Committee to reflect
each such Participating Utility's Required Obligatfor the Initial Measurement Date
and the Required Obligation calculated for eacltseding Measurement Date, with any



such revisions to become automatically effectivealbpurposes hereunder upon the
affirmative action of such Equipment Sub-Committ&twithstanding any provision of
this Agreement to the contrary, a Participatindityts Required Obligation in respect of
a particular Equipment Class shall be zero unthdime as such Equipment Class first
has three or more members inclusive of such Ppaticig Utility.

"Required Regulatory Approvals" means, with respeet particular Party, those
governmental or other approvals or waivers, antcestto any governmental authorities
or other Persons, including any federal noticesapptovals, that are (i) required to
authorize, or are required in connection with,gleeformance of this Agreement by such
Party, including its performance of the obligatiafis Participating Utility hereunder,
and (ii) set forth on such Party's signature pagéis Agreement.

"Triggering Event" means an act or coordinated attieliberate, documented terrorism,
as defined in the Homeland Security Act of 2000),.8.C. 8101(15), as the same may be
amended from time to time, resulting in (1) thetdegtion or long-term disabling of one
or more electric transmission substations, andh@)eclaration of a state of emergency
by the President of the United States pursuaritdd\iational Emergencies Act, 50

U.S.C. 81601 et seq., as the same may be ameratadifne to time.

ARTICLE Il

PARTICIPATING UTILITIES

Section 2.1  Binding Obligation. A Party is bound by this Agneent
upon its execution and delivery of this Agreemeuttich shall be evidenced by such
Party's execution and delivery of a signature gadhis Agreement. An executed
signature page to this Agreement shall be deembd ttelivered for all purposes
hereunder if it is delivered to the Equipment Coibeei or, if the Equipment Committee
has not yet held its first meeting, to the Prodanager. Contemporaneously with its
execution and delivery of its signature page te &greement, each Party shall pay the
sum of $10,000 (the "Initial Fee") to an accourtaBkshed by the Executive Committee
to be used for the administration of this Agreemprivided, that until the Executive
Committee establishes any such account, the Ifigalshall be paid to the Project
Manager, which Person shall hold such funds onlbehthe Executive Committee to be
deposited into such account as soon as it is ésteldl by the Executive Committee. A
Party shall become a "Patrticipating Utility" fof purposes hereunder (a "Participating
Utility"), immediately and without any further agti, upon the later of (i) its Approval
Date, and (ii) the date on which at least one efEquipment Classes that it joins as a
member, as contemplated by Section 2.2, first lna@etor more members inclusive of
such Party (the latest of such dates, such PaEffactive Date"). For the avoidance of
doubt, and notwithstanding any other provisionhid Agreement to the contrary, except
for those obligations and rights contemplated btyches Il, VII, VIII, X, X1 and XII
hereof, until a Party becomes a Participating tythiereunder it shall owe no obligation
hereunder and shall not be entitled to exerciseighys (including any Call Right) or
remedies hereunder.




Section 2.2  Equipment Classes. Upon its relevant Approval Date
each Party shall provide a written notice to theifopent Committee and any relevant
Equipment Sub-Committee, or if the Equipment Corterithas not yet held its first
meeting to the Project Manager, that identifiesEqaipment Class, or Equipment
Classes, such Party is then joining as a membegruhis Agreement, following which
designation, such Party shall be a member of saciipiment Class until it withdraws
from such Equipment Class in strict compliance V@#cttion 10.1 hereof. A Party may
join as a member of any other Equipment Classyatiare by providing written notice of
its decision to become a member of any such othaipient Class to the Equipment
Committee and the relevant Equipment Sub-Committed#,the Equipment Committee
has not yet held its first meeting to the Projeetrisiger, but in no event may a Party
withdraw as a member of any Equipment Class, exoegitict compliance with Section
10.1 hereof.

Section 2.3  Required Requlatory Approvals. Upon its executiod
delivery of this Agreement, each Party shall sehfon its signature page to this
Agreement all of its Required Regulatory Approvdisach Party, from and after the date
of its execution and delivery of this Agreementlshromptly prepare and file all
necessary applications, notices, petitions, filiagd other documents, and to use all
commercially reasonable efforts, to obtain all RezfiRegulatory Approvals; provided,
however, that the sole remedy for any failure [Baaty to use such efforts shall be as set
forth in the last sentence of this Section 2.3thdire are Required Regulatory Approvals
set forth on a Party's signature page to this Agesd, then no later than the third
Business Day following such Party's relevant Appidvate, such Party shall deliver a
written notice to the Equipment Committee, or & taquipment Committee has not yet
held its first meeting to the Project Manager he ¢ffect that it has obtained all such
Required Regulatory Approvals or that it is no lengequired to obtain such Required
Regulatory Approvals. If the relevant Effectivet®Béor a Party has not occurred on or
before the date that is the eighteen month anraves the date on which such Party has
executed and delivered this Agreement, this Agreersieall be null and void and of no
further force or effect with respect to such Party.




ARTICLE IlI

BASIC OBLIGATIONS

Section 3.1  Obligation to Commit. On each Measurement Datehea
Participating Utility shall have Committed a numbéQualified Spare Transformers
that is at least equal to its Required Obligationeispect of each Equipment Class that
such Participating Utility is then a member of afailowing such Measurement Date,
such Participating Utility shall continue to Commitch number of Qualified Spare
Transformers through the next succeeding Measurebege; provided, however, that
prior to the first Measurement Date following thegelon which a Party becomes a
Participating Utility, such Participating Utilityhall be deemed to be in compliance with
its obligations set forth in this sentence so lasgin the event that it then owns or
otherwise has rights to own or access one or maedifi@d Spare Transformers, it
Commits at least one of such Qualified Spare Tansérs up to its Required Obligation
calculated for such Measurement Date in respeeaoii Equipment Class that such
Participating Utility is then a member of. On otléwing any Permitted Disposition by a
Participating Utility, so long as such Participatidtility is in compliance with its
obligations set forth in Section 3.3 hereof, sualtiBipating Utility shall be deemed to
have Committed the Replacement Spare Transformeatgfined below) as a Qualified
Spare Transformer for purposes of satisfying ifggabions set forth in this Section 3.1,
whether or not such Participating Utility yet owarsotherwise has rights to own or
access such Replacement Spare Transformer, withRejglacement Spare Transformer
becoming a Qualified Spare Transformer that is Cd@tethhereunder upon such
Participating Utility's acquisition of ownership, ieghts to own or access, such
Replacement Spare Transformer. Upon request bseteeant Equipment Sub-
Committee, each Participating Utility shall pressath Equipment Sub-Committee with
evidence reasonably satisfactory to such Equipr@abtCommittee of such Participating
Utility's compliance with its obligations set foritmthis Section 3.1.

Section 3.2  Obligation to Acquire. If, at any time prior toetlmext
succeeding Measurement Date, a Participating Yhbits not yet Committed a number of
Qualified Spare Transformers that is at least etpuat Required Obligation calculated
for such next succeeding Measurement Date in réspeach Equipment Class that such
Participating Utility is then a member of, suchtiRgpating Utility shall, in good faith,
use its commercially reasonable efforts to takeamse to be taken all actions necessary
for such Participating Utility to Commit a numbdrQualified Spare Transformers that is
at least equal to its Required Obligation calculdte such next succeeding
Measurement Date in respect of each Equipment @assuch Participating Utility is
then a member of as soon as practicable but irveotéater than such next succeeding
Measurement Date, except in the case of any Qe@lBpare Transformer that is
Committed hereunder and is then disposed of inrmiRed Disposition, in which case,
such Participating Utility shall comply with its ladmtions set forth in Section 3.3 in
respect of a Replacement Spare Transformer. Eatbidance of doubt, such
commercially reasonable efforts shall include, withlimitation, executing such
purchase orders and other contracts, making amseacy payments under such purchase
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orders or other contracts, and taking all othes@aable action that is consistent with
procuring a Qualified Spare Transformer or riglbtewn or access a Qualified Spare
Transformer. Upon request by the relevant EquigrBei-Committee, each
Participating Utility shall present such Equipm&nib-Committee with evidence
reasonably satisfactory to such Equipment Sub-Cataenof such Participating Utility's
compliance with its obligations set forth in thiscBon 3.2.

Section 3.3  Obligation to Replace. If, at any time, a Parttipg
Utility disposes of a Qualified Spare Transformeattsuch Participating Utility had
Committed pursuant to the terms of this Agreemerat Permitted Disposition, or any
such Qualified Spare Transformer is otherwise disdmf, in each case such that the
disposition causes the number of Qualified Spaem3formers Committed by such
Participating Utility to be less than its currergdriired Obligation, then such
Participating Utility shall, in good faith, use temmercially reasonable efforts to take or
cause to be taken all actions necessary for sutitipating Utility to Commit, in the
same Equipment Class, another Qualified Spare fiaamer that such Participating
Utility owns or has rights to own or access (a "Repment Spare Transformer") in place
of the one so disposed of as soon as practicable oo event later than the
Replacement Date. For the avoidance of doubt, sogimercially reasonable efforts
shall include, without limitation, executing suchirghase orders and other contracts,
making any necessary payments under such purchdees @r other contracts, and
taking all other reasonable action that is conststaeth procuring a Qualified Spare
Transformer or rights to own or access a Qualiedre Transformer. Upon request by
the relevant Equipment Sub-Committee, each Paaticig Utility shall present such
Equipment Sub-Committee with evidence reasonaltigfaatory to such Equipment
Sub-Committee of such Participating Utility's comapkte with its obligations set forth in
this Section 3.3.

Section 3.4  Obligation to Report. In respect of each Equipni@ass
that a Participating Utility is a member of, upacbming a member of such Equipment
Class, and from time to time thereafter as reqddsyehe relevant Equipment Sub-
Committee, such Participating Utility shall provithee relevant Equipment Sub-
Committee with complete and accurate informatiotessary for such Equipment Sub-
Committee to calculate Required Obligations. Eihibto this Agreement shall list in
respect of each Participating Utility, opposite ti@ene of such Participating Utility, all
Qualified Spare Transformers, by Equipment Clds=n Committed by such
Participating Utility, together with such additidmaformation regarding each such
Qualified Spare Transformers as may be required) fime to time, by the Equipment
Committee, with any revisions to the informatioguied to be set forth on Exhibit C to
become automatically effective for all purposeshader upon the affirmative action of
the Equipment Committee. In Committing any QuedfSpare Transformers pursuant to
the terms of this Agreement, each Participatingjtyshall contemporaneously provide
the Equipment Sub-Committee(s) for the Equipmens§lles) of the Qualified Spare
Transformer(s) so Committed with the informatiomtenplated by this Section 3.4,
with Exhibit C to this Agreement to be updated asassary to reflect the same. In
addition, in Committing a Qualified Spare Transferrhereunder, a Participating Utility
shall provide the relevant Equipment Sub-Committék the identity of each and every
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other Person that has rights to own or accessQuealified Spare Transformer, together
with a description of the nature of any such rigHEsch Participating Utility shall
promptly, but in no event later than ten (10) BessDays following any loss,
disposition or acquisition of a Qualified Sparefistormer Committed or to be
Committed hereunder, deliver a written notice ® thlevant Equipment Sub-Committee
of any loss or disposition of a Qualified Sparenigfarmer Committed by such
Participating Utility or any acquisition of a Quadid Spare Transformer to be Committed
by such Participating Utility, together with anyhet information required by this Section
3.4. Each Equipment Sub-Committee shall causelix@ito this Agreement to be
updated on a regular basis to reflect any lospogition or acquisition so noticed, as
well as the most current information in respecQoflified Spare Transformers that are
Committed hereunder, as contemplated by this Se8tib, with any such revisions to
become automatically effective for all purposesheader upon the affirmative action of
such Equipment Sub-Committee and a revised coxbibit C to be provided to each
Participating Utility's Representative. For th@@ance of doubt, consistent with the
confidentiality provisions set forth in Article Xlereof, Exhibit C shall not be made
publicly available, but shall be provided only &k Participating Utility's
Representative and such other Persons permitt&e&tyon 11.1 hereof.

Section 3.5  Obligation to Maintain. Each Participating Utilispall,
in respect of each Qualified Spare Transformeritt@dmmits hereunder, (i) store and
maintain, or cause to be stored and maintainedh, Qualified Spare Transformer in
accordance with Good Utility Practice and with sgahe and in such a manner that is at
least as favorable as that practiced by such RHaating Utility in respect of its other
assets, (i) maintain, or cause to be maintainech Qualified Spare Transformer with
such care and in such a manner that (x) the Raatiog Utility is able to count it as a
spare transformer on its system, (y) it is a cotepi@nsformer comprised of all of its
standard parts and components, and (z) it is capdlideing operated on the
Participating Utility's system, (iii) maintain astbre, or cause to be maintained and
stored, such Qualified Spare Transformer suchitltain be shipped to a Buyer as soon
as practicable following its receipt of a Call Natibut in no event later than ten (10)
calendar days' following its receipt of any suchl Slatice, (iv) not subject such
Qualified Spare Transformer to, or permit such @ieal Spare Transformer to be subject
to, any Lien other than Permitted Liens, and (W dispose of such Qualified Spare
Transformer except in a Permitted Disposition.

Section 3.6  Obligation to Certify Compliance. On or before .80
of each calendar year, each Participating Utilitglsdeliver to the Equipment
Committee a certificate executed on behalf of de@tticipating Utility by a duly
authorized executive officer thereof certifyingttsach Participating Utility is in
compliance with its obligations set forth in Argdll of this Agreement.

Section 3.7  Determining Number of Qualified Spare Transformers
Committed. For purposes of determining the nunob€pualified Spare Transformers
(and the MVA represented thereby) that a Partimgattility shall be deemed to have
Committed hereunder, the following rules shall gpgl) if a Participating Utility owns
100% of a Qualified Spare Transformer and no ddeeson has rights to own or access
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such Qualified Spare Transformer, such Particigatltility must Commit its entire
interest in such Qualified Spare Transformer ireoffdr such Qualified Spare
Transformer (and the MVA represented thereby) tadaented hereunder and such
Qualified Spare Transformer (and the MVA represagibereby) shall be multiplied by a
factor of 1.0, (ii) if a Participating Utility owna percentage less than 100% of a
Qualified Spare Transformer (or owns 100% of a @edl Spare Transformer but has
granted any other Person rights to own or access Qualified Spare Transformer), or
otherwise has rights to own or access less thatoldiGuch Qualified Spare
Transformer, each Person that owns, or has rightsvh or access, a percentage of such
Qualified Spare Transformer must also be a Padtiitig Utility that Commits its interest
in or rights to such Qualified Spare Transformeoiider for such Qualified Spare
Transformer (and the MVA represented thereby) todaeted hereunder and, with
respect to each such Participating Utility, suclaliped Spare Transformer (and the
MVA represented thereby) shall be multiplied byaetbr the numerator of which is the
percentage of such Participating Utility's ownepsbi rights to own or access such
Qualified Spare Transformer (or, if such PartidpgtJtility owns 100% of such
Qualified Spare Transformer but has granted angrd®erson rights to own or access
such Qualified Spare Transformer, 100 minus theeggde percentage of such rights
granted to all such Persons) and the denominatehimh is 100, (iii) if a Participating
Utility owns or has rights to own or access a JigaliSpare Transformer as a tenant in
common or pursuant to any contract, instrumentyageelationship or other
arrangement with one or more other Persons, eathRerson must also be a
Participating Utility that Commits (or in the casleownership or other rights as a tenant
in common or similar nature, each such Person st executed an instrument
satisfactory to the relevant Equipment Sub-Commigtersuant to which such Person,
without being granted any rights whatsoever undisrAgreement, including Call
Rights, grants such Participating Utility the legght to Commit) its interest in or rights
to such Qualified Spare Transformer in order fahsQualified Spare Transformer (and
the MVA represented thereby) to be counted herauamig, with respect to each such
Participating Utility, such Qualified Spare Transfeer (and the MVA represented
thereby) shall be multiplied by a factor the nunb@raf which is 1 and the denominator
of which is that number of Persons (including sBalnticipating Utility) that owns or has
rights to own or access such Qualified Spare Toangdr as a tenant in common or
pursuant to such contract, instrument, agencyioalship or other arrangement. A
Qualified Spare Transformer that is then in seraice particular Participating Utility's
system may be Committed and counted hereundeQaslidied Spare Transformer, as
contemplated by this Section 3.7; however, it iscgrated that any Participating Utility
that Commits a Qualified Spare Transformer th#és in service on its system will do
so with due regard to all applicable reliabilitgrstiards of the electric reliability
organization and such Participating Utility's respee regional entity.
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ARTICLE IV

CALL RIGHTS

Section 4.1  Exercise of Call Right. In the event that a Pgrtiting
Utility is a Qualified Participating Utility and $iers the destruction or long-term
disabling of one or more electric transmission satixms in connection with a Triggering
Event (other than in response to a Call Noticgsych Participating Utility shall first
take all actions necessary to use any and all $pmrsformers that it may own or
otherwise have rights to own or access in the Eqgai Class with respect to which the
destruction or long-term disabling occurred in #oréto remedy such destruction or
long-term disabling to the extent necessary teBaiin N-O Contingency, and (ii) if,
following such actions, such Participating Utilltgs not been able to remedy such
destruction or long-term disabling to the exterdessary to satisfy an N-O Contingency,
such Participating Utility (the "Buyer") shall hatlee right, subject to the terms of this
Article 1V, and only to the extent necessary toyie such Participating Utility with a
sufficient number of transformers in service orsigstem to satisfy an N-O Contingency,
to purchase, in its sole discretion, any Qualifsgghre Transformer that all or a portion of
which is Committed hereunder in an Equipment Cllaasthe Buyer has joined as a
member and with respect to which such destructrdorg-term disabling occurred in
consideration for the applicable Purchase Price '@uall Right"), by delivering a written
notice (the "Call Notice") to any Participating lifti that has Committed such Qualified
Spare Transformer hereunder (the "Seller") certgythat it (x) is a Qualified
Participating Utility, (y) has suffered the destran or long-term disabling of one or
more electric transmission substations in connectiith a Triggering Event (other than
in response to a Call Notice) and (z) has compligd its obligations set forth in clause
(i) of this Section 4.1 and nevertheless is unébkatisfy an N-O Contingency
(collectively, the "Prerequisites”) and identifyitige Qualified Spare Transformer with
respect to which the Call Right is being exercised.

Section 4.2  Execution of Call Right. Upon receipt of a Calltide,
the Seller shall, unless it asserts in good faitkdajection (as defined below), sell, or
cause to be sold, the Qualified Spare Transforhwdri$ the subject of the Call Notice to
the Buyer free and clear of all Liens, other themttted Liens, in consideration for the
applicable Purchase Price, with such sale to bewwomated on the following terms: (i)
no later than three (3) calendar days followingetseipt of a Call Notice, the Seller shall
deliver a written notice to the Buyer setting foittle Estimated Purchase Price, (ii) the
Buyer shall deliver the Estimated Purchase Pricaedseller, or such other Person as the
Seller may designate, by wire transfer in immedyateailable funds to an account or
accounts designated by the Seller or, if acceptallee Seller, in its sole discretion, by
delivering a promissory note, in form and substagatesfactory to the Seller, made
payable to the Seller, or such other Person aSehler may designate, in the principal
amount of the Estimated Purchase Price or by sti@r smeans as are mutually
acceptable to the Buyer and the Seller, (iii) thiyd3 shall purchase the Qualified Spare
Transformer subject to the disclaimers set fortBéction 4.6, and the Buyer and the
Seller shall provide those indemnities in respéthe purchase of such Qualified Spare
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Transformer that are contemplated by Section &bu(less the Buyer and the Seller
agree otherwise, the Buyer shall purchase the f@dbpare Transformer, and title
thereto shall transfer, at the location at whiah 8eller is then maintaining, or causing to
be maintained, such Qualified Spare Transformdh thie Buyer responsible for any and
all transportation costs, and the Buyer to bearitkeof loss, from such point of sale, (v)
the Buyer and the Seller shall execute and delaetause to be executed and delivered,
such documents or instruments as either the BuydnedSeller shall reasonably request
in connection with evidencing the sale of the sabfgualified Spare Transformer to the
Buyer or the vesting of title thereto in the Buy@r) upon and following the
consummation of any such sale, the Seller shalalissmmercially reasonable efforts to
cancel, satisfy or otherwise remove, or cause tcabeelled, satisfied or otherwise
removed, any and all Liens to which the Qualifigeh® Transformer may be subject at
the time of sale to the Buyer or otherwise as alte$ any acts or omissions of the Seller
or any other Person having rights to own or acsash Qualified Spare Transformer,
and (vii) following the consummation of any suclesghe Buyer and the Seller shall
determine and make, or cause to be made, any paymeespect of the Purchase Price
that are required pursuant to Section 4.7.

Section 4.3  Objection to Call Right. In the event that, upeoeipt of
a Call Notice, the Seller has a good faith basestert that (i) the Prerequisites have not
been satisfied, (ii) the Seller, or if applicaliie bther owner(s) of the subject Qualified
Spare Transformer, has suffered the destructidong-term disabling of one or more
electric transmission substations in connectiomwaifriggering Event (other than in
response to a Call Notice) or other casualty th#ten still affecting the Seller, or if
applicable the other owner(s) of the subject QigaliSpare Transformer, or (iii) it would
be inequitable to require the sale of the subjedlifled Spare Transformer pursuant to
the Call Notice because the Seller has receivee than one Call Notice for the same
Qualified Spare Transformer or the Seller has xezkmultiple Call Notices in respect of
the same Triggering Event while other Participatiiijties in the same Equipment
Class have not received any Call Notices in respiestich Triggering Event, the Seller
may make any such assertion by delivering to thgeBand the Executive Committee,
no later than one (1) calendar day following th#e$e receipt of a Call Notice, a written
notice making such an assertion (an "Objectiorpprureceipt of which the Buyer may
refer the matter immediately to the Executive Cottesi in which case the Executive
Committee shall promptly convene to determine wéethn not (i) the Prerequisites have
been satisfied, (ii) the Seller, or if applicaldle bther owner(s) of the subject Qualified
Spare Transformer, has suffered the destructidgongr-term disabling of one or more
electric transmission substations in connectiomaifriggering Event (other than in
response to a Call Notice) or other casualty th#ten still affecting the Seller, or if
applicable the other owner(s) of the subject QiealiEpare Transformer, or (iii) it would
be inequitable to require the sale of the subjedlifled Spare Transformer pursuant to
the Call Notice. In the event the Executive Coneitdetermines that (i) the
Prerequisites have been satisfied, (ii) the Sadleif, applicable the other owner(s) of the
subject Qualified Spare Transformer, has not sefféne destruction or long-term
disabling of one or more electric transmission satitns in connection with a Triggering
Event (other than in response to a Call Notice)tber casualty that is then still affecting
the Seller, or if applicable the other owner(s)ha subject Qualified Spare Transformer,
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and/or (iii) it would not be inequitable to requttes sale of the subject Qualified Spare
Transformer pursuant to the Call Notice, as appleahe Seller shall proceed to
consummate, or caused to be consummated, thefsake Qualified Spare Transformer
indicated in the Call Notice pursuant to the teohSection 4.2. In the event the
Executive Committee determines that (i) the Presigs have not been satisfied, (ii) the
Seller, or if applicable the other owner(s) of subject Qualified Spare Transformer, has
suffered the destruction or long-term disablinggoé or more electric transmission
substations in connection with a Triggering Everthér than in response to a Call
Notice) or other casualty that is then still affiegtthe Seller, or if applicable the other
owner(s) of the subject Qualified Spare Transforrard/or (iii) it would be inequitable
to require the sale of the subject Qualified Sgasmsformer pursuant to the Call Notice,
as applicable, the Seller shall be under no obtigab consummate, or cause to be
consummated, the sale of the Qualified Spare Toamsfr indicated in the Call Notice,
but the Buyer shall be free to deliver another Glallice to any Participating Utility,
including the Seller, at such time, and in sucmgvas the Buyer in good faith believes
that the Prerequisites have been satisfied andha®articipating Utility to which such
Call Notice is to be delivered has no good faithi®#o assert an Objection.

Section 4.4  Disputes Concerning Call Rights. In the eventrof a
dispute between the Buyer and the Seller concemmiygCall Notice, the satisfaction of
the Prerequisites, any Objection, the refusalafor reason, by the Buyer or the Seller to
consummate, or cause to be consummated, a saleaptite the terms of this
Agreement, or any other matter relating to the aomsation of a sale pursuant to the
terms of this Agreement shall first be referredn® Executive Committee, by written
notice delivered by the Buyer or the Seller, faalation prior to either the Buyer or the
Seller pursuing any remedies set forth in Artiéle In the event the Executive
Committee fails to propose a resolution to the ematiithin three (3) Business Days of
such matter being referred to it, or in the evaatBuyer or the Seller disagree with the
Executive Committee's proposed resolution of thééenahe Buyer and the Seller shall
be free to exercise any and all available remembesontemplated by Article 1X.

Section 4.5  Qualified Spare Transformers with Multiple Owners.
Each Participating Utility that owns, or has rigtdown or access, together with one or
more other Participating Utilities, any portionaparticular Qualified Spare Transformer
that is Committed hereunder hereby appoints edudr &articipating Utility that owns,
or has rights to own or access, any portion of $pehlified Spare Transformer as its true
and lawful agent and attorney-in-fact for purposesonsummating, or causing to be
consummated, the sale of such Qualified Spare Taansr in strict compliance with this
Article IV such that if any Participating Utilithhait owns or has rights to own or access
any portion of such Qualified Spare Transformeeness a Call Notice in respect of such
Qualified Spare Transformer it shall have suffitiaathority, rights and powers to
consummate, or cause to be consummated, the ssiletwQualified Spare Transformer
as a Seller hereunder, without any further actemuired by any other Participating
Utility that owns or has rights to own or accesshsQualified Spare Transformer, with
each such Participating Utility declaring that tbeegoing powers are coupled with an
interest and are irrevocable.
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Section 4.6  Certain Disclaimers. For the avoidance of doulthe
Participating Utility acknowledges and agrees #mat Qualified Spare Transformer
purchased pursuant to the terms of this Agreenseiainid shall be, sold subject to the
following disclaimers:

EXCEPT FOR THOSE REPRESENTATIONS AND WARRANTIES OHE
SELLER SET FORTH IN ARTICLE VIl and EXCEPT FOR THE
COVENANTS OF THE SELLER SET FORTH IN SECTION 4.2 AN
SECTION 9.5 OF THIS AGREEMENT, SUCH QUALIFIED SPARE
TRANSFORMER IS SOLD "AS IS, WHERE IS" AND THE SELEE
DISCLAIMS ANY OTHER REPRESENTATIONS OR WARRANTIESFO
ANY KIND OR NATURE, EXPRESS OR IMPLIED, AS TO THE
CONDITION, VALUE OR QUALITY OF SUCH QUALIFIED SPARE
TRANSFORMER, AND SPECIFICALLY DISCLAIMS ANY
REPRESENTATION OR WARRANTY OF MERCHANTABILITY, USAG,
SUITABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE)R AS TO
THE WORKMANSHIP THEREOF, OR THE ABSENCE OF ANY DEERS
THEREIN, WHETHER LATENT OR PATENT.

Section 4.7  Determination of Purchase Price. No later tharn(&)x
calendar months following any sale consummatedyauntsto the terms of this
Agreement, the Seller shall deliver to the Buyemrigten notice prepared in good faith
and setting forth the Seller's calculation of thedRase Price, together with written
documentation of the Seller's actual costs andresgeeincurred in respect of any costs or
expenses included in the Purchase Price and @eher's tax liability, if any,
attributable to the sale of the subject Qualifigéi® Transformer at the Replacement
Cost or the Net Book Value, as the case may bthelBuyer in good faith objects to the
Seller's calculation of the Purchase Price, it wigjgct to such calculation by delivering a
written notice to the relevant Equipment Sub-Cornteeitand the Seller requesting that
such Equipment Sub-Committee review the Selleitutaion of the Purchase Price.

For the avoidance of doubt, any dispute concertiiag?urchase Price shall first be so
referred to the relevant Equipment Sub-Committéar po either the Buyer or the Seller
pursuing any remedies set forth in Article IX. Wp@ceipt of any such notice, the
relevant Equipment Sub-Committee shall promptiyveme to determine the Purchase
Price of the subject Qualified Spare Transformarconnection with the foregoing, each
of the Buyer and the Seller shall fully cooperatthvany such review by such Equipment
Sub-Committee, including by providing such bookd eecords, and such other
information available to it, as is necessary farrskEquipment Sub-Committee to conduct
such review. In the event that such Equipment Gatmmittee fails to determine the
Purchase Price within twenty (20) Business Daysuch matter being referred to it, or in
the event the Buyer or the Seller disagree witth &tguipment Sub-Committee's
determination of the Purchase Price, the Buyerthad®beller shall be free to exercise any
and all available remedies as contemplated by l&rti. In the event that the Buyer and
the Seller agree on the amount of the Purchase,Rhie Buyer and the Seller agree with
the relevant Equipment Sub-Committee's determinaifdhe Purchase Price or the
Purchase Price is finally determined by a coudarhpetent jurisdiction, (i) if the
Purchase Price exceeds the Estimated Purchaseatuadly paid, the Buyer shall within
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ten (10) Business Days of such agreement or datatian pay to the Seller the amount
by which the Purchase Price exceeds the Estimateth&se Price, and (ii) if the
Estimated Purchase Price actually paid exceedBuhzhase Price, the Seller shall within
ten (10) Business Days of such agreement or detation refund to the Buyer the
amount by which the Estimated Purchase Price esabedPurchase Price.

ARTICLE V

EQUIPMENT COMMITTEE

Section 5.1  Composition of Equipment Committee. Each
Participating Utility shall be entitled to appoome individual who qualifies as a
Representative hereunder to serve as its Représeraa the Equipment Committee and
on those Equipment Sub-Committees corresponditiget&quipment Classes that such
Participating Utility has joined as a member hed®in In order for an individual to
gualify as a Representative hereunder, he or sts¢ {@unave engineering and utility
operation experience, (ii) be authorized by thei€lpating Utility that it represents to
bind such Participating Utility in any matters te &cted upon by the Equipment
Committee or any Equipment Sub-Committee hereuraatef (iii) be required by such
Participating Utility to observe the confidentiglfprovisions set forth in Article XI
hereof. No later than three (3) Business Day®¥allg its relevant Effective Date, each
Participating Utility shall name its initial Repesgative, and provide the contact
information required by this Agreement for such Repntative, by delivering to the
Equipment Committee, or if the Equipment Commitias not yet held its first meeting,
the Project Manager, a notice setting forth sushenand such contact information. The
chairperson of the Equipment Committee shall, ftone to time, provide all
Representatives to the Equipment Committee withpatated list of the names and
contact information for all other Representativethie Equipment Committee.

Section 5.2  Subsequent Representatives; Proxies. Each Patirap
Utility shall be entitled to remove and replaceRispresentative at any time, in its
discretion, and to fill any vacancy in its Reprdaéme, in any case so long as (i) the
Representative appointed as a replacement ott emfflvacancy is qualified as a
Representative under Section 5.1 hereof and @) Rarticipating Utility provides notice
to the Equipment Committee that the Representatvappointed is the current
Representative of such Participating Utility. AdResentative may execute one or more
proxies for purposes of being represented and gatirany meeting of the Equipment
Committee or any Equipment Sub-Committee so longngssuch proxy is in writing, is
signed by the Representative granting the proxg,the proxy is granted in favor of an
employee of the Participating Utility representgdiie Representative who would
otherwise meet the qualifications of a Represergainder Section 5.1 hereunder.
Notwithstanding the foregoing, any Representat@raaved by a Participating Utility,
and any Person who is granted a proxy, through praty's duration and following its
expiration or termination, shall continue to beuieed by the Participating Utility that he
or she represents or represented to observe tlie@atnality provisions set forth in
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Article XI hereof, with such Participating Utilizesponsible for any failure by any such
Person to comply with such provisions.

Section 5.3  Equipment Sub-Committees. The Equipment Committee
shall be divided into a number of Equipment Sub-@uttees corresponding to the
Equipment Classes of Qualified Spare Transfornfeashave been Committed
hereunder, with each Representative serving oretegsiipment Sub-Committees that
correspond to the Equipment Class or Equipmentsétasf any Qualified Spare
Transformers that the Participating Utility thatdreshe represents has Committed
hereunder.

Section 5.4  Responsibilities. The Equipment Committee shakine
from time to time, to consider and act upon théfeing matters: (i) elect its
chairperson, (ii) elect Participating Utilities fibre purpose of appointing members of the
Executive Committee, as contemplated by Sectiorér2of, (iii) take such other action
contemplated by this Agreement to be taken by thggnent Committee. Each
Equipment Sub-Committee shall meet, from timengetito consider and act upon the
following matters: (i) elect its chairperson, @glculate Required Obligations as
contemplated by this Agreement, and (iii) take soitter action contemplated by this
Agreement to be taken by such Equipment Sub-ComenitEach Equipment Sub-
Committee shall, as soon as practicable followinghgime as its Equipment Class first
has three or more members, calculate the Requibdigafion for each of its members in
respect of the Initial Measurement Date, and, as s practicable following the Initial
Measurement Date and each Measurement Date tresrezdiculate the Required
Obligation for each of its members in respect efnlext succeeding Measurement Date.
In addition, in the event that, following the cdltion of any such Required Obligation,
one or more additional Participating Utilities jeia particular Equipment Class, the
relevant Equipment Sub-Committee may, upon thenadfiive action of the members of
such Equipment Class, recalculate the Requirech@imdn for each of its members for
the next succeeding Measurement Date.

Section 5.5 Meetings. At its first meeting of each calendaary¢he
Equipment Committee and each Equipment Sub-Comenitéspectively, shall meet to
elect its respective chairperson and transact stiedr business as shall properly come
before it under this Agreement. The chairpersdrib@Equipment Committee and each
Equipment Sub-Committee, as the case may be,slbd meeting of the Equipment
Committee and such Equipment Sub-Committee, reiséel(i) within 45 days
following the beginning of each calendar year, pded, however, that during calendar
year 2006, the initial meeting of the Equipment @attee shall be called as soon as
practicable following the date hereof, (ii) as resaey to perform the function of the
Equipment Committee and such Equipment Sub-Comeiéte the case may be, under
this Agreement, (iii) at the request of twenty @ercof the members of the Equipment
Committee or the Equipment Sub-Committee, as tee oaay be, and (iv) as the
chairperson, in his or her discretion, otherwisendg necessary.

Section 5.6  Notice of Meetings. The chairpersons of the Eq@pm
Committee and each Equipment Sub-Committee shialledeor cause to be delivered, to
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each Representative serving on the Equipment Cdseraind such Equipment Sub-
Committee, respectively, a notice, delivered tchsRepresentative's email address,
containing the date, place, time of, and dial-striactions for telephone conference
participation in, any meeting of the Equipment Caittee or such Equipment Sub-
Committee, as the case may be, on or before twBy&hness Days prior to such
meeting, or on such shorter notice as the chaiopeitsems necessary under the
circumstances. Each Representative is resporfsibproviding the Equipment
Committee with a current email address to use dévica purposes hereunder.

Section 5.7  Telephonic Meetings. The Equipment Committee and
each Equipment Sub-Committee may meet in persby telephone conference call, so
long as each member of the Equipment Committeeqaidient Sub-Committee, as the
case may be, is able to hear and speak to all otherbers in attendance at such
meeting. Any meeting that is held in person salglb provide adequate means for
Representatives to participate by telephone conéeras well, as contemplated by the
immediately preceding sentence.

Section 5.8  Quorum; Required Vote. A majority of the membeirs o
the Equipment Committee or any Equipment Sub-Cotem#hall constitute a quorum
for the conduct of business at any meeting of theifiment Committee or an Equipment
Sub-Committee, respectively. A decision by a senphjority of the votes cast by
members of the Equipment Committee or any EquiprS8ebtCommittee present and
voting at any such meeting of the Equipment Conamitir such Equipment Sub-
Committee at which a quorum is present, respegtiwtlall constitute the action of the
Equipment Committee or such Equipment Sub-Committe¢he case may be. A
Representative may be represented and vote at eeyng by means of a proxy, as
provided in Section 5.2. In acting upon any matteught before the Equipment
Committee, including the election of any ParticipgtUtility by the Equipment
Committee for purposes of appointing a member effkecutive Committee pursuant to
Section 6.2 hereof, each Representative shall tikeerto cast a number of votes equal
to the amount of MVA represented by the number wélfied Spare Transformers then
deemed to be Committed hereunder by the Partioigéattility that such Representative
represents, as determined in accordance with $€8fio In acting upon any matter
brought before any Equipment Sub-Committee, eagird®entative shall be entitled to
cast a number of votes equal to the amount of M&f#esented by the number of
Qualified Spare Transformers then deemed to be Gtiedrhereunder in the relevant
Equipment Class by the Participating Utility thatl Representative represents, as
determined in accordance with Section 3.7.

Section 5.9  Notices to Equipment Committee or Equipment Sub-
Committee. All notices required to be given hedrrrto the Equipment Committee or
any Equipment Sub-Committee shall be given to tlogePt Manager until the
Equipment Committee or Equipment Sub-Committe¢hasase may be, holds its first
meeting and elects its first chairperson, and tfeeeshall be given to the current
chairperson of the Equipment Committee or Equipn$erii-Committee, as the case may
be, at such email address as such chairperson roaig@ upon his or her election and
from time to time thereafter.
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Section 5.10 Disputes. Any dispute involving any decision o th
Equipment Committee or any Equipment Sub-Commgted! first be referred to the
Executive Committee, by written notice deliveredite Executive Committee by any
affected Participating Utility, for resolution prito any such Participating Utility
pursuing any remedies set forth in Article IX. the event the Executive Committee fails
to propose a resolution to the matter within ted) Business Days of such matter being
referred to it, or in the event any affected Pgréiting Utility disagrees with the
Executive Committee's proposed resolution of thetenaany such affected Participating
Utility shall be free to exercise any and all agble remedies as contemplated by Article
IX.

ARTICLE VI

EXECUTIVE COMMITTEE

Section 6.1  Composition of Executive Committee. The Executive
Committee shall be comprised of eleven (11) memagpeinted by those eleven (11)
Participating Utilities elected by the Equipmenti@uittee for the purpose of appointing
a member of the Executive Committee pursuant toi@e6.2 hereof; provided,
however, that (i) one of such Participating U#iso elected shall be a Participating
Utility whose annual peak load is such that sewéing/ percent of all other Participating
Utilities have annual peak loads greater than timaial peak load of such Participating
Utility, (i) one of such Participating Utilitiesoselected shall be a Participating Utility
that operates in the geographic area covered biyRI@C region as of the date hereof,
(iif) one of such Participating Utilities so eledtehall be a Participating Utility that
operates in the geographic area covered by the SE§Gh as of the date hereof, (iv)
one of such Participating Utilities so elected khala Participating Utility that operates
in the geographic area covered by the WECC reganf ¢he date hereof, (v) one of such
Participating Utilities so elected shall be a R#ptting Utility that operates in the
geographic area covered by the ERCOT region aseofiate hereof, (vi) one of such
Participating Utilities so elected shall be a R#ptting Utility that operates in the
geographic area covered by the SPP region as adfatieehereof, (vii) one of such
Participating Utilities so elected shall be a R#ptiting Utility that operates in the
geographic area covered by the NPCC region aseaddlte hereof, (viii) one of such
Participating Utilities so elected shall be a Raptting Utility that operates in the
geographic area covered by the MRO region as ofidite hereof, and (ix) one of such
Participating Utilities so elected shall be a R#ptiting Utility that operates in the
geographic area covered by the Reliability Firgior as of the date hereof.

Section 6.2  Selection of Executive Committee. At the first itieg of
the Equipment Committee of each calendar yead(oing calendar year 2006, at such
time as the Equipment Committee deems appropridieEquipment Committee shall
elect eleven (11) Participating Utilities, in strammpliance with the provisions of
Section 6.1 hereof, with each Participating Utity elected entitled to each appoint one
member of the Executive Committee to serve a temmngencing on the date of such
meeting until his or her successor is appointeddutyl qualified at the first meeting of
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the Equipment Committee of the next succeedinghdaleyear. Each Participating
Utility so elected to appoint a member of the ExeeuCommittee shall appoint its chief
executive officer or such other senior officer otls Participating Utility as its chief
executive officer may designate. No Participatiitity may be elected to appoint more
than one member of the Executive Committee durmgcalendar year, no Participating
Utility may be elected to appoint a member of tixedutive Committee for more than
two (2) consecutive years, and at no time shalldwmore Participating Utility's that are
Affiliates be elected to appoint a member of the&xive Committee during the same
calendar year unless, in each case, there aréhao Barticipating Utilities that would
otherwise qualify for election pursuant to this t88T6.2.

Section 6.3  Vacancies. Each Participating Utility that is dat to
appoint a member of the Executive Committee shabrttitled to remove and replace the
member it so appointed at any time. In the evéatwacancy, for any reason, in any
member of the Executive Committee, the Particigptitility that originally appointed
such member shall be entitled to fill such vacamgyaming a new member of the
Executive Committee so long as (i) the member agpdito fill any such vacancy is the
chief executive officer of such Participating Utilor such other senior officer of such
Participating Utility as its chief executive officemay designate and (ii) such
Participating Utility provides notice to the Exeeet Committee that it has filled such
vacancy.

Section 6.4  Responsibilities. The Executive Committee shalétne
from time to time, to consider and act upon théofeing matters: (i) to elect its
chairperson, (ii) to develop a budget, and deteertine dues to be paid by Participating
Utilities, for the next succeeding calendar yearc@antemplated by Section 7.2 hereof,
and (iii) to take such other action contemplatedhiy Agreement to be taken by the
Executive Committee.

Section 6.5  Meetings. The first meeting of the Executive Contteea
of each calendar year shall be held as soon asqatidle following the first meeting of
the Equipment Committee of such calendar year, @gpdeast two (2) Business Days'
prior notice to the members of the Executive Corteritlelivered by the chairperson of
the Equipment Committee, for the purpose of elgctie chairperson of the Executive
Committee and transacting such other businessadispsbperly come before it under this
Agreement. Thereafter, the chairperson of the xex Committee shall call a meeting
of the Executive Committee (i) as necessary togperithe function of the Executive
Committee under this Agreement, (ii) at the requésiventy percent of the members of
the Executive Committee, and (iii) as the chairpeysn his or her discretion, otherwise
deems necessary.

Section 6.6  Notice of Meetings. Except with respect to thetfir
meeting of the Executive Committee of each calegdar, which shall be noticed as
contemplated in Section 6.5 hereof, the chairpecddhne Executive Committee shall
deliver, or cause to be delivered, to each membirecExecutive Committee a notice
delivered to such member's email address, contathindate, place, time of, and dial-in
instructions for telephone conference participatigrany meeting of the Executive
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Committee on or before one calendar day prior tt sueeting, or on such shorter notice
as the chairperson deems necessary under the stanees. Each member is
responsible for providing the Executive Committathva current email address to use
for notice purposes hereunder, as well as such resnlsork, home and cellular
telephone contact information.

Section 6.7  Telephonic Meetings. The Executive Committee may
meet in person or by telephone conference calhrspas each member of the Executive
Committee is able to hear and speak to all othenlbees in attendance at such meeting.
Any meeting that is held in person shall also plevadequate means for members to
participate by telephone conference as well, aseocoplated by the immediately
preceding sentence.

Section 6.8  Quorum; Required Vote. A majority of the membelrs o
the Executive Committee shall constitute a quorantte conduct of business at any
meeting of the Executive Committee. A decisioratsimple majority of the votes cast
by members of the Executive Committee present atidy at any such meeting of the
Executive Committee at which a quorum is preseall sonstitute the action of the
Executive Committee. No member of the Executiven@uittee may vote or be
represented at any meeting by means of a proxgcting upon any matter brought
before the Executive Committee, each member skadiiitled to cast one vote.

Section 6.9  Notices to Executive Committee. All notices regdito
be given hereunder to the Executive Committee $leadiven to the chairperson of the
Equipment Committee until the Executive Committekdh its first meeting and elects its
first chairperson, and thereafter shall be giveth&current chairperson of the Executive
Committee, at such email address as such chairperag provide upon his or her
election and from time to time thereafter.

Section 6.10 Project Manager. The Executive Committee is augldr
to enter into such arrangements as it deems negessd appropriate to retain one or
more qualified Persons to serve as the project geara this Agreement (the "Project
Manager"). Any such Project Manager shall be nealsly compensated, and reimbursed
for its expenses, by the Executive Committee, witbh compensation and expenses to
be taken into account by the Executive Committgar@paring the budget and
determining dues as contemplated by Section 7 &olier Each Participating Utility
acknowledges and agrees that Edison Electric instgthall, until the Initial
Measurement Date or such earlier date as the Bxedhbommittee may determine, serve
as the Project Manager and, in such capacity, éhaNersee the development of a
database of Qualified Spare Transformers that areritted hereunder, (ii) develop and
deliver summary reports on the status of such dawbndustry participation in this
Agreement, and such other matters as may be regliegtthe Executive Committee or
the Equipment Committee, (iii) assist the Execu@ammittee, the Equipment
Committee, and the Equipment Sub-Committees wiir tiespective administrative
responsibilities as contemplated by this Agreemantuding the coordination of their
respective meetings, and the preparation of, avidioas to, the Exhibits to this
Agreement as contemplated hereby.
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ARTICLE VI

FINANCIAL MATTERS

Section 7.1  Cost Sharing. Each Party recognizes and agreealtha
Parties are responsible for sharing the costs egedavith the administration of this
Agreement, as provided in this Article VII.

Section 7.2  Budget; Dues. Beginning with the calendar year6200
and continuing each calendar year thereafter, deelive Committee shall adopt a
budget, and determine the dues to be paid by Baftiethe next succeeding calendar
year. Dues shall be paid by each Party, on orbéfe date set by the Executive
Committee for the payment of dues for such calegdar, to an account established by
the Executive Committee to be used for the adnmatish of this Agreement, provided,
that until the Executive Committee establishessurgh account, all dues shall be paid to
the Project Manager, which Person shall hold suadg on behalf of the Executive
Committee to be deposited into such account as asdtris established by the Executive
Committee. Notwithstanding any other provisiorito§ Agreement to the contrary, a
Party shall be excused from paying dues as conteatpby this Section 7.2 during the
calendar year in which such Party executes angetslits signature page to this
Agreement and pays the Initial Fee contemplate8dwution 2.1.

ARTICLE VIII

REPRESENTATIONS AND WARRANTIES

Each Party represents and warrants to all otheieBdhat:

Section 8.1  Organization. On the date that such Party exeautds
delivers this Agreement, on the Effective Date, andhe date of any sale consummated
pursuant to the terms of this Agreement, such Raudyly organized, validly existing
and in good standing under the laws of the staits @irganization or by federal statute
and has all requisite power and authority to emterthis Agreement, to perform its
obligations hereunder and to consummate the trinsacontemplated hereby.

Section 8.2  Authorization. On the date that such Party execatel
delivers this Agreement, on the Effective Date, andhe date of any sale consummated
pursuant to the terms of this Agreement, the execwnd delivery of this Agreement,
and the performance of its obligations hereundaretbeen duly authorized by all
necessary action on the part of such Party andtand will not, violate, conflict with
or give rise to a breach or event of default uradgr of such Party's constituent
documents or any agreement by which such PartpyQaalified Spare Transformer
that it Commits hereunder may be bound.
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Section 8.3  Binding Obligation. On the date that such Partgaetes
and delivers this Agreement, on the Effective Datel on the date of any sale
consummated pursuant to the terms of this Agreemnt@atAgreement is a legal, valid
and binding obligation of such Party enforceablaimagf it in accordance with its terms,
subject to the qualification, however, that theoeeément of the rights and remedies
hereunder may become subject to (i) bankruptcycdiner similar laws of general
application affecting rights and remedies of craditand (ii) the application of general
principles of equity (regardless of whether consgden a proceeding in equity or at
law).

Section 8.4  No Approvals Necessary. On the date that sucly Part
executes and delivers this Agreement, except fusdliRequired Regulatory Approvals
set forth on its signature page to this Agreemsunth Party has obtained any and all
Required Regulatory Approvals. On the EffectiveéeDand on the date of any sale
consummated pursuant to the terms of this Agregmseanh Party has obtained any and
all Required Regulatory Approvals.

Section 8.5  Title to Qualified Spare Transformer. On the Efifez
Date and on the date of any sale consummated pursuthe terms of this Agreement,
with respect to each Qualified Spare Transformat ithCommits, or purports to Commit,
hereunder, such Party owns or has rights to ovatocess, directly or indirectly, such
Qualified Spare Transformer free and clear of aleng, except for Permitted Liens, such
that in the event such Qualified Spare Transforisieold to a Buyer pursuant to the
terms of this Agreement, upon the consummatiomgfsaich sale, subject only to clause
(vi) of Section 4.2 hereof, the Buyer shall havedjand valid title to such Qualified
Spare Transformer.

Section 8.6  Condition of Qualified Spare Transformer. On the
Effective Date and on the date of any sale consueuaursuant to the terms of this
Agreement, with respect to each Qualified Spar@3famer that it Commits, or
purports to Commit, hereunder, such Party has miaed each such Qualified Spare
Transformer in strict compliance with Section 3.5.

ARTICLE IX

REMEDIES; INDEMNIFICATION

Section 9.1  Specific Performance. Each Participating Utility
acknowledges and agrees that all other Particigafifiities that have Committed or plan
to Commit a Qualified Spare Transformer in the Baquent Class or Equipment Classes
to which it has Committed a Qualified Spare Transker are relying on it to
consummate, or cause to be consummated, the sslelwQualified Spare Transformer
upon the proper exercise of a Call Right under Alggeement, that each such Qualified
Spare Transformer is unique, that it would be wailfjuimpossible to quickly obtain a
fully adequate substitute for any such Qualified®pl ransformer in the event that it

25



fails to consummate, or cause to be consummatedate of a Qualified Spare
Transformer pursuant to a properly exercised CiglhRunder this Agreement, and that
the award of damages at law may not be an adecgratly. Accordingly, each
Participating Utility agrees that in the event thdiils to consummate, or cause to be
consummated, the sale of a Qualified Spare Tram&fopursuant to a properly exercised
Call Right under this Agreement, and in additioraiy other remedy contemplated
hereby, a court of competent jurisdiction shalldnéve power and authority to grant a
request made by the Buyer for specific performamading, without limitation, a
request for specific performance to enforce thegrswgranted in Section 4.5 hereof,
where such specific performance is an appropreateedy under applicable law or
applicable equitable principles. Notwithstandimy @rovision of this Agreement to the
contrary, if any Participating Utility resorts tegal proceedings to specifically enforce
this Agreement, the Participating Utility that ietprevailing party in such proceedings
will be entitled to recover from the Participatibglity that is not the prevailing party in
such proceedings all costs incurred by the prexgpiarty, including reasonable
attorney’s fees, in addition to any other reliefmoich it may be entitled under the terms
hereof; provided, however, that the foregoing recg\of costs shall at all times be
subject to the limitations set forth in Section.9.4

Section 9.2  Other Remedies. For the avoidance of doubt, thedy
provided for in Section 9.1 is not exclusive andas intended to preclude any
Participating Utility from pursuing any other right remedy that may be available to
such Participating Utility at law or in equity, inding any such right to recover direct
damages or pursue such other legal or equitabéf el may be available under
applicable law or applicable equitable principles.

Section 9.3  Cumulative Remedies. For the avoidance of doulbt, a
rights and remedies of any Participating Utilityden this Agreement are cumulative of
every other right or remedy that such Participatitiljity may otherwise have at law or
in equity and the exercise of one or more righteearedies shall not prejudice or impair
the concurrent or subsequent exercise of othetsrighremedies.

Section 9.4  Limitation on Damages. Notwithstanding any other
provision of this Agreement to the contrary, (i) Participating Utility, nor any of its
officers, directors, agents, employees, parentfljaiés, successors, assigns, contractors
or subcontractors (collectively, "Related Partiediall be liable to any other
Participating Utility or its Related Parties forydabilities, damages, obligations,
payments, losses, costs, or expenses under theefhgmnt in any amount in excess of the
actual compensatory damages, court costs and r@asaattorneys' fees suffered by such
other Participating Utility or its Related Partiasconnection with, or resulting from,
performance or non-performance of this Agreemeamany actions undertaken in
connection with or related to this Agreement, g@ch Participating Utility waives any
right to recover incidental, punitive, exemplargesial, indirect, multiple, or
consequential damages (including attorneys' feéigation costs to recover the same
and lost profits) in connection with, or resultingm, performance or non-performance
of this Agreement, or any actions undertaken imeation with or related to this
Agreement, including any such damages which aredbagon causes of action for
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breach of contract, tort (including negligence amdrepresentation), breach of warranty,
or strict liability, and (iii) in no event shall giParticipating Utility, in connection with
any single event or series of related events,diddito any other Participating Utility
hereunder in any amount in excess of 150% of tliehage Price for the relevant
Qualified Spare Transformer.

Section 9.5 Indemnification. In respect of any purchase aré sa
consummated as a result of a Call Right exercisel@iuthis Agreement, the Buyer and
the Seller shall make the following indemnities:

Subject at all times to the limitations set fomhSection 9.4, the Seller agrees to
indemnify, defend and hold the Buyer harmless feord against any loss,
damage, expense (including reasonable attornegs) f& claim, whether direct
or indirect, known or unknown, absolute or contimigy¢hat relates to, results
from, or arises in connection with (i) any breathhe Seller's representations
and warranties contained in Article VIII, and @y and all Liens to which the
subject Qualified Spare Transformer may be sulgetite time of sale to the
Buyer or otherwise as a result of any acts or aonssof the Seller or any other
Person having rights to own or access such Qual8gare Transformer; and

Subject at all times to the limitations set fomhSection 9.4, the Buyer agrees to
indemnify, defend and hold the Seller harmless feord against any loss,
damage, expense (including reasonable attornegs) f& claim, whether direct
or indirect, known or unknown, absolute or contimigy¢hat relates to, results
from, or arises in connection with (i) any brealh@ Buyer's representations
and warranties contained in Article VI, (ii) aiayd all liabilities and obligations
in respect of the subject Qualified Spare Trans@rthat are attributable to the
period of time on and following the time of salethe Buyer (other than liabilities
and obligations attributable to any breach of tele®s representations and
warranties set forth in Article VIII or the Sellecovenants set forth in Section
4.2), and (iii) any claims made by any third pddypersonal injury, death,
property damage or otherwise arising from or inctdkto the sale of the subject
Qualified Spare Transformer to the extent such, ldamage, expense, or claim is
caused by any act or omission of the Buyer.

Notwithstanding any provision of this Section ®3he contrary, (i) no Party that
is the United States, a State or any political subidn of a State, or any agency,
authority, or instrumentality of any one or moreluod foregoing, or any
corporation which is wholly owned, directly or inelctly, by any one or more of
the foregoing (a "Governmental Entity") shall bdigdted to defend or to accept
defense from any Buyer or Seller, as the case rmawntzonnection with such
Governmental Entity's or such Buyer's or Sellerteemnification obligations
contemplated by this Section 9.5, and (ii) eachyPacknowledges and agrees
that the indemnity obligations of a Governmentalifgpursuant to this Section
9.5 may be limited to the extent that the principlsovereign immunity is
applicable. Except as expressly limited by the adrately preceding sentence; a
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Governmental Entity shall indemnify and hold harssl®uyers and Sellers, as the
case may be, as contemplated in this Section 9.5.

Section 9.6  Survival of Representations and Warranties. Fop@aes
of the indemnities contemplated by Section 9.5 répeesentations and warranties set
forth in Article VIII shall survive the consummatief any sale pursuant to the terms of
Article IV until the second anniversary of the comsnation of such sale, except for
those representations and warranties set fortleatics 8.2 and 8.5, which
representations and warranties shall survive indefy.

ARTICLE X

WITHDRAWAL

Section 10.1 Withdrawal Procedure. On and following such tirseaa
Party becomes a member of a particular EQuipmeag<Ch Party may withdraw as a
member of such Equipment Class under this Agreegtif on or before the date that
is two (2) years prior to the date of such Padg'sired date of withdrawal it delivers to
the Equipment Committee and the relevant EquiprBebtCommittee a written notice of
its intention to withdraw as a member of such Emept Class; provided, however, that
following its Effective Date, a Party may withdras a member of a particular
Equipment Class without notice, by delivering atten notice to such effect to the
Equipment Committee and the relevant Equipment Soitpimittee, in the event that,
prior to such Party's withdrawal, such EquipmerasSldoes not have at least three
members, inclusive of such Party.

Section 10.2 Effectiveness of Withdrawal. A Party shall be dedno
have withdrawn from this Agreement only after iswathdrawn from each Equipment
Class in which it was a member pursuant to theipravs of Section 10.1 hereof.
Notwithstanding a Party's withdrawal from an EqugmiClass or this Agreement, as
contemplated hereby, such Party shall continu@jmyeany rights, and shall remain
liable for any obligations, that arose or accrued under this Agreement prior to the
date of any such withdrawal.

ARTICLE XI

CONFIDENTIALITY

Section 11.1 Confidentiality Obligation. Each Party (i) shalbimtain
the confidentiality of all information provided tbpursuant to the terms of this
Agreement, including the information set forth axhibit C, and shall take all actions
reasonably necessary to ensure that only its Reqtias/e, and such other Persons
directly involved in the administration and perf@mnce of this Agreement by such Party,
has access to such information, except as otheneisessary to enforce its rights or
comply with its obligations hereunder, and thaRepresentative, and such other
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Persons, shall comply with the provisions of thitidde XI, (ii) shall not disclose any
such information to any other third parties, unlegeerwise provided hereunder, and (iii)
agrees to use such information only for such pwpa@sd in such manner as is
contemplated by the terms of this Agreement. Nihistanding the foregoing, each Party
shall be permitted to use any information provited under the terms of this
Agreement in support of any claim or counterclagspecting an alleged breach of any
other Party's obligations under this Agreement.

Section 11.2 Permitted Disclosures. In the event that a Party i
required to provide information that was providedttin respect of another Party under
the terms of this Agreement to the Federal Energguatory Commission, state public
utility commission or public service commissiorgaurt, or other governmental
authority, such Party shall (i) promptly notify éaaffected Party, (ii) reasonably
cooperate with any such affected Party's requesbject to the disclosure of the
requested information (unless the disclosing Paragdvised by legal counsel that any
such request to object would materially prejudisanterest before such governmental
authority), and (iii) seek confidential treatmeot &ny such information disclosed.
Notwithstanding any other provision of this Agreert® the contrary, each Party
acknowledges and agrees that this Agreement aixlitibits may be filed with any state
or federal regulatory agency or commission in cetina with securing any Required
Regulatory Approvals of any Party hereunder; pregiichowever, that a Party making
any such filing seeks from the applicable agencyoonmission confidential treatment of
the information contained in Exhibit C.

Section 11.3 Exceptions. Notwithstanding any other provisionho$
Agreement to the contrary, the confidentiality ghtions set forth in this Article XI shall
not apply to information that (i) is already knownin the possession of the Party
receiving such information at the time of disclasuas evidenced by written
documentation, without such Party being bound pyeaexisting, confidentiality
agreement or secrecy obligation in respect the(epéfter the time of its disclosure
hereunder, becomes subsequently available to sartyh h a non-confidential basis
from a source not known by such Party to be boyna tonfidentiality agreement or
secrecy obligation in respect thereof, (iii) iso@comes generally available to the public
other than as a result of a breach of the confidiytobligations set forth in this Article
XI, or (iv) is independently developed by a Parithaut use, directly or indirectly, of
any information disclosed under this Agreemeng\adenced by written documentation.

Section 11.4 FOIA Matters.

To the extent that a Party is or may be subgetité provisions of the
Freedom of Information Act, 5 U.S.C. section 552 genended from time to time,
"FOIA" and any such Party, a "FOIA Party"), theléating additional provisions of this
Agreement shall apply:

(a) Notwithstanding any provision of this Agrearhto the contrary, the
confidentiality obligations set forth in this ArkcXI shall not apply to information that a
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FOIA Party is required to disclose pursuant to appglicable provisions of FOIA, so long
as any such disclosure is limited to only thatiinfation that is required to be so
disclosed under the applicable provisions of FOff&raaking into consideration such
exemptions from the FOIA publication and disclosiguirements as may be applicable;

(b) Each FOIA Party hereby expressly acknowledgebagrees that:

(i) the Project Manager shall post all informatmmovided under this
Agreement by any other Party to this Agreementyaihle Project
Manager on a secure web-site (the "Web-site")ithdésigned to afford
each FOIA Party the opportunity to view such infatian relating to its
Equipment Class(es) by read-only means. Each Fakdy shall have
read-only access to the Web-site at all times aayg vrew such
information relating to its Equipment Class(esquay time. Each FOIA
Party acknowledges and agrees that its right taogesuch information is
strictly limited to enforcing its rights or comphg with its obligations
under this Agreement;

(i) it will not disclose any information providdaly any other Party to this
Agreement or by the Project Manager, except as itedrunder this
Article Xl, including this Section 11.4 (provideldowever, that such
FOIA Party shall notify such other Party or thejBecb Manager, as the
case maybe, as far in advance of the FOIA Parigtdogure of any such
information as is reasonably practicable undercttmimstances);

(iit) it will not physically possess or retain (ilmding by electronic means)
any information provided by any other Party to thggeement or by the
Project Manager and under no circumstances wiitégrate in any way
such information into its own record system orgjland

(iv) it will not rely on any information providedybany other Party to this
Agreement or by the Project Manager to developpaiigy or for any
other purposes, except for the limited purposenédreing its rights
(including the exercise of Call Rights pursuanfttcle IV of this
Agreement) or complying with its obligations unds Agreement; and

(c) The Project Manager shall provide each FO#tysecure, dedicated
space in the Web-site for use by each such FOl&/Rarcopy and store records
available on the Web-site relating to its Equipm@latss(es) into its workspace in
connection with enforcing its rights and complyinigh its obligations under this
Agreement.

(d) In the event that FOIA is amended after thte f this Agreement in
such a manner as to materially impact the applitglor effect of the foregoing
provisions, the Parties shall cooperate in godith tai negotiate such additional
amendments to this Agreement as may be necessprgderve, to the greatest extent

30



possible, the applicability and effect of the fayawy provisions in view of any such
amendments to FOIA.

ARTICLE XIi

GENERAL PROVISIONS

Section 12.1 Force Majeure. To the extent that a Party is preagby
an event of Force Majeure from carrying out, in lehar part, any of its obligations
under this Agreement, then to the extent of, ang fam so long as the duration of, such
Force Majeure event, such Party shall be excused fine performance of those of its
obligations under this Agreement so affected byhdtmrce Majeure event, provided, that
such Party claiming Force Majeure hereunder prongstles notice and details of such
Force Majeure event to the Equipment Committeeumad all commercially reasonable
efforts to remedy such Force Majeure event withiedsonable dispatch.

Section 12.2 Assignment. This Agreement and all of the prowvisio
hereof are binding upon, and inure to the benéfith@ Parties and their respective
successors and permitted assigns. No Party ssagjrathis Agreement in whole or in
part, or any of the rights, interests, or obligasidchereunder, without the prior written
consent of all other Parties that are memberseoEtuipment Class or Equipment
Classes that such Party is then a member of heeeuextept pursuant to the merger,
consolidation or sale of all or substantially dltle assets of such Party. No assignment
(including by reason of a merger, consolidatiosale of all or substantially all of the
assets of any Party), transfer, conveyance, pleddesposition of rights, interests, duties
or obligations under this Agreement by any Pargllgklieve such Party from liability
and financial responsibility for the performancer#of after any such transfer,
assignment, conveyance, pledge or disposition si@ied until the transferee or assignee
shall agree in writing to assume the obligationd duties of such Party under this
Agreement.

Section 12.3 Amendments. This Agreement may be amended,
modified or supplemented only by a written instrunexecuted and delivered by at least
two-thirds (66 2/3%) of all Parties that are thamties to this Agreement; provided,
however, that any amendment or modification totémes of Articles Ill, 1V, VIII and
IX, Section 2.3, this Section 12.3, and any debng used in such Articles or Sections,
including the definition of Triggering Event and i@mitment Formula, may be so
amended or modified only by a written instrumerg@xed and delivered by all Parties
that are then parties to this Agreement. Any emitinstrument contemplated by this
Section 12.3 may be executed in more than oneo@)terpart, each of which shall be
deemed an original, but all of which together shatstitute one and the same
instrument.

Section 12.4 Notices to Parties. All notices and other commaitiins
required to be delivered in writing hereunder ®aaty shall be deemed given if
delivered personally or by facsimile transmissiantt{ confirmation of delivery), or
mailed by overnight courier or registered or cegtifmail (return receipt requested),
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postage prepaid, or by email transmission (withficoration of delivery) to the recipient
Party at its contact information set forth undsrsignature on its signature page to this
Agreement (or at such other address, facsimile mupds email address, for a Party as
shall be designated by such Party in a notice ety hereunder; provided however, that
notices of a change of address, facsimile numbermail address, shall be effective only
upon receipt thereof); and provided, further, thahe event of a Triggering Event, a
Party may provide notices otherwise required toddesered hereunder in writing by
telephonic means if, to the extent that, and oofysb long as, the other means of notice
contemplated by this Section 12.4 are unavailabkuth Party.

Section 12.5 No Third Party Beneficiaries. Nothing in this Agreent,
express or implied, is intended to confer on amgéte other than the Parties, any rights,
interests, obligations or remedies hereunder.

Section 12.6 Interpretation of Agreement. In this Agreementesa
otherwise specified or the context otherwise rexpjithe singular shall include the plural,
the masculine shall include the feminine and neaited vice versa. The term "includes"
or "including” shall mean "including without limiian." Unless otherwise specified or
the context otherwise requires, references to a@e@rticle or Exhibit mean a Section,
Article or Exhibit of this Agreement and refererioea given agreement or instrument
shall be a reference to that agreement or instruasemodified, amended, supplemented
or restated through the date as of which sucheeéeris made. The Article, Section and
Exhibit headings contained in this Agreement atelgdor the purpose of reference, are
not part of the agreement of the Parties and sledlin any way affect the meaning or
interpretation of this Agreement

Section 12.7 Waiver. A waiver of any failure of a Party to comp
with any obligation, covenant, agreement, or caadiherein by any Party entitled to the
benefits thereof shall be effective only by a \eritinstrument signed by such Party
granting such waiver, provided, however, that sualver shall be effective only as
between such Parties. In no event shall any sadhewof such obligation, covenant,
agreement, or condition operate as a waiver adstyppel with respect to, any
subsequent failure to comply therewith.

Section 12.8 Severability. Each covenant, condition, restrictzond
other term of this Agreement is intended to be, slmall be construed as, independent
and severable from each other covenant, conditestriction and other term. If any
covenant, condition, restriction or other termlo§tAgreement is held to be invalid by
any court of competent authority or governmentéharity with appropriate jurisdiction,
the invalidity of such covenant, condition, regidn or other term shall not affect the
validity of the remaining covenants, conditionstrietions or other terms hereof. In
such an event, the Parties shall, to the extertilples negotiate an equitable adjustment
to any provision of this Agreement as necessagffext the purposes of this Agreement.

Section 12.9 Governing Law. This Agreement shall be governed by
and construed in accordance with the laws of th&eSif New York, without giving
effect to the conflict of law principles thereok@ept to the extent that such law is
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preempted by federal law). Notwithstanding anymion of this Section 12.9 to the
contrary, the Parties acknowledge and agree thhtr@spect to the rights and obligations
of a Governmental Entity that is the United Stateany agency, authority or
instrumentality of the United States or any corgiorawhich is wholly owned, directly

or indirectly, by any one or more of the foregoitigs Agreement shall be governed by
and construed in accordance with Federal law.

Independent Parties; No Agency. This Agreement slodlbe interpreted
or construed to create an association, joint vendampartnership among or between the
Parties or to impose any partnership or fiducidslygation or liability upon any Party.
No Party shall have any right, power or authorityhter into any agreement or
undertaking for, or act on behalf of, or to acba®e an agent or representative of, or to
otherwise bind, any other Party, except as expressliided in this Agreement,
including as expressly provided in Section 4.5.

Section 12.10 Counterparts. This Agreement may be executed e mo
than one (1) counterpart, each of which shall vl an original, but all of which
together shall constitute one and the same instiime

Section 12.11 Entire Agreement. This Agreement, including the
Exhibits attached hereto, embodies the entire aggaeand understanding of the Parties
in respect of the obligations and requirement$asét in this Agreement. There are no
restrictions, promises, representations, warrant@genants or undertakings, other than
those expressly set forth or referred to hereinis Agreement supersedes all prior
agreements and understandings between the Paitiesespect to the subject matter
contained herein.
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IN WITNESS WHEREQOF, the Party set forth below has caused this
Agreement to be executed and delivered on its behalf by a duly authorized officer as of
the date indicated below.

Dated: ZZg, 67L(, 2013

Title:  Vice President, Engineering
Services and Asset Management

The foregoing Party hereby sets forth its Required Regulatory Approvals as required by
Section 2.3 of this Agreement:

Required regulatory approvals in the states of:
Utah, Wyoming, Idaho, Oregon, California and Washington

The foregoing Party hereby provides its contact information as required by Section 12.4
of this Agreement:

Jack Vranish

825 NE Multnomah St.
LCT 1500

Portland, OR 97232

(503) 813-5016

Jack.Vranish@pacificorp.com
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EXHIBIT A

Equipment Classes and Certain Minimum Standards

Set forth below is a list of all Equipment Classésrespect of Qualified Spare
Transformers Committed in any Equipment Class, sach Qualified Spare
Transformer must satisfy the following two minimwtandards: (i) the Qualified Spare
Transformer must be an autotransformer (wye to wamq (ii) the Qualified Spare
Transformer must not be Committed in more thanEq@épment Class at any one time.
In addition, Qualified Spare Transformers must alstisfy the minimum standards, if
any, set forth below opposite the Equipment Classhich it is Committed.

Equipment Class Minimum Standard

500-345 Must be either (i) a three-phase transfomis MVA of 400 or
greater, or (ii) a single-phase transformer thagnvaggregated
with any other two single-phase transformers Coiteahiby the
Participating Utility or other Participating Utilis, is sufficient to
create at least one full bank of such transformaits an aggregate
MVA of 400 or greater.

500-230 Must be either (i) a three-phase transford MVA of 392 or
greater, or (ii) a single-phase transformer with Mdf 167 or
greater that, when aggregated with any other twglasiphase
transformers with MVA of 167 or greater Committedthe
Participating Utility or other Participating Utilis, is sufficient to
create at least one full bank of such transformers.

500-161 To be determined by Equipment Sub-Committee
500-138 To be determined by Equipment Sub-Committee
500-115 To be determined by Equipment Sub-Committee
500-069 To be determined by Equipment Sub-Committee
345-230 Must be either (i) a three-phase transfomis MVA of 336 or

greater, or (ii) a single-phase transformer thanvaggregated
with any other two single-phase transformers Coiteahiby the
Participating Utility or other Participating Utilis, is sufficient to
create at least one full bank of such transforméits an aggregate
MVA of 336 or greater.

345-161 Must be either (i) a three-phase transforaid MVA of 400 or
greater, or (ii) a single-phase transformer thagnvaggregated



345-138

345-115

230-161

230-138

230-115

230-069

161-138

161-115

161-069

138-115

with any other two single-phase transformers Corteahiby the
Participating Utility or other Participating Utilis, is sufficient to
create at least one full bank of such transformetts an aggregate
MVA of 400 or greater.

Must be either (i) a three-phase transfomis MVA of 200 or
greater, or (ii) a single-phase transformer thagnvaggregated
with any other two single-phase transformers Coiteahiby the
Participating Utility or other Participating Utilis, is sufficient to
create at least one full bank of such transforméits an aggregate
MVA of 200 or greater.

If a three-phase transformer, must have MY224 or greater.
Single-phase transformer minimum standards are tebermined
by Equipment Sub-Committee.

To be determined by Equipment Sub-Committee

Must be either (i) a three-phase transforaid MVA of 100 or
greater, or (ii) any single-phase transformer tvaien aggregated
with any other two single-phase transformers Coiteahiby the
Participating Utility or other Participating Utilis, is sufficient to
create at least one full bank of such transformetts an aggregate
MVA of 100 or greater. Transformer(s) must be &itvye-to-
wye autotransformer(s), or two- or three-windingevtg-wye
transformer(s) with no phase shift between theedzifit windings.

Must be either (i) a three-phase transfomi MVA of 100 or
greater, or (ii) any single-phase transformer twaen aggregated
with any other two single-phase transformers Coiteahiby the
Participating Utility or other Participating Utilis, is sufficient to
create at least one full bank of such transformaits an aggregate
MVA of 100 or greater.

If a three-phase transformer, must have MYBO or greater.
Single-phase transformer minimum standards are tebermined
by Equipment Sub-Committee.

To be determined by Equipment Sub-Committee

To be determined by Equipment Sub-Committee

To be determined by Equipment Sub-Committee

To be determined by Equipment Sub-Committee



138-069

115-069

Must be either (i) a three-phase transfommia MVA of 50 or
greater, or (ii) a single-phase transformer thagnvaggregated
with any other two single-phase transformers Corteahiby the
Participating Utility or other Participating Utilis, is sufficient to
create at least one full bank of such transformetts an aggregate
MVA of 50 or greater.

To be determined by Equipment Sub-Committee



EXHIBIT B
Required Obligations of Participating Utilities

The following estimated calculations of Required Obligations are based on currently available
data, calculated as if PacifiCorp were, as of the date of PacifiCorp's execution of this Agreement,
a Participating Utility in the Equipment Classes identified below:

500 -230 Equipment Subcommittee
Obligation — 193 MVA

345-138 Equipment Subcommittee
Obligation — 141 MVA



EXHIBIT C

Committed Qualified Spare Transformers

[Provided by Participating Utilities following Caltation of Required Obligations and
Maintained by Project Manager]
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